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Pidu Lé Cong Ty Cb Phan Ching Khoan Thién Viét
CAN CU PHAP LY

Luét Doanh nghiép s6 59/2020/QH14 duge Quéc hdi nudc Cong hoa Xa hoi Chu
nghita Viét Nam thong qua ngay 17/6/2020 va cac van ban hudng dan thi hanh Lu4t Doanh
nghiép;

Luét Chimg khoan s 54/2019/QH14 dugc Qudc hdi nuée Cong hoa Xa hoi Cha
nghfa Viét Nam thong qua ngay 26/11/2019 va céc vin ban hudng din thi hanh Luét Ching
khoén;

Nghi quyét cﬁa Dai hoi ddng cb dong thudng nién nam 2025 cia Cong ty Cb phén
Ching khoédn Thién Vle;t s6 01/2025/NQ-PHDCD ngay 25/04/2025

Nghi quyét cha Héi ddng quan trj ctia Cong ty Cb phén Chitng khoan Thién Viét
s6 03042026/N Q-HDQT ngay 03/04/2026

Nghi quyét ciia Hoi dbng quan trj ciia Cong ty C phén Chimg khoan Thién Viét
s6 14052026/NQ- HDQT ngdy 14/05/2026

Nghi quyét ctia Hoi ddng quan trj cia Cong ty ch phan Chimg khoan Thién Viét

sb 17062026/NQ-HDQT ngay 17/06/2026 thong qua vigc tang vén va sira dbi diéu 16

CHUONG 1. CAC QUY PINH CHUNG
PIEU 1. PINH NGHIA VA GIAI THICH
1.1. Dinh nghia

Trong Didu L& nay, trit khi ¢ nhimg quy dinh khac, cAc tir va thudt ngit sau s& c6 nghia
twong (mg nhu giai thich tai day:

“HDPQT” . 1a hoi ddng quan trj ciia Cong Ty;

“Chii Tich HPQT” . 14 thanh vién HPQT duoc bd nhiém gifr chirc vu Chu Tich
HDQT;

“Thanh Vién HDQT” : lathanh vién cia HDQT;

“Ban Kiém Soat” . 13 ban kiém soat ciia Céng Ty;

“Ngay Lam Vigce” : la mdt ngay 1am viée trir ngay thir Bay, Cha Nhat, hodc cac
ngay nghi 1€ & Viét Nam;

“Piéu L§” . 1a didu 18 t6 chirc va hoat dong ctia Cong Ty duogc sira dbi tiry
timg thdi diém;

“Céng Ty” . 1a Cong Ty C6 Phan Chung Khoan Thién Viét;

“Kiém Sodt Vién” . la thanh vién cia Ban Kiém Soat;

“Luit Chirng Khoan” : 13 Ludt Chung khoan sb6 54/2019/QH14 duoc Qudc hoi nude

Cong hoa X hoi Chi nghia Viét Nam thong qua ngay



1.2

“Luét Doanh Nghiép”

“PHDCD”

s p ‘
“Ban Giam DPoc”
“Co Dong”

“Viét Nam”
“UBCK”
“Vén didu 18”

“Ngay thanh lap”

“Ngwoi noi bo”

“Ngwoi c6 lién quan”

“Sé giao dich chirng
khoan”

Giai thich

Piéu L& Coéng Ty C Phin Ching Khoén Thién Viét

26/11/2019, céc vin ban huéng din thi hanh Luét Chimg
khoan;

1a Luét Doanh nghiép s6 59/2020/QH14 dugc Qubc hdi nude
Cong hoa X& hi Chu nghia Viét Nam thoéng qua ngay
17/06/2020 va céc vin ban huéng dan thi hanh Luit Doanh
nghiép;

14 dai hoi ddng C6 Pong ctia Cong Ty;

Bao gdm Téng Gidm Pdc, céc Phé Téng Gidm Pdc, Giam
Doc Tai Chinh, va Ké Toan Trudng;

14 cac t6 chirc hodic ¢4 nhan nim giit ¢b phan duge phat hanh
béi Cong Ty;

1a nueée Cong Hoa Xa Hyi Chu Nghia Viét Nam;
1a Uy ban Chimg khoan Nha nuéc

14 tdng ménh gi4 cb phan da ban hosc dugc ding ky mua khi
thanh 14p Cong Ty va theo quy dinh tai Diéu 7 ctia Diéu Lg;
1a ngay 13 thang 12 nim 2006, ngay Céng Ty dugc S& Ké
hoach va Pau tir thanh phd Ha Nbi cip Gidy chimg nhén ding
ky kinh doanh I4n d4u;

bao gdm Chu tich HPQT, c4c Thanh Vién HPQT, ngudi dai
dién theo phap luit, Téng Giam Déc, cic Phé Tong Gidm
Péc, Giam Pbc Tai Chinh, Ké Toan Trudng, Trudng Ban
Kiém Soét va cac thanh vién Ban Klém Soat, ngudi phy trach
quan trj Cong Ty, nguoi dugce ty quyén céng bd  thong tin;

14 céc c4 nhan, t6 chic duge quy dinh tai Piéu 4.46 Luat
Chitng Khoan, va Piéu 4.23 Luit Doanh Nghiép.

la S& giao dich ching khodn Viét Nam va céc cong ty con.

Trong Diéu L& nay, trir khi ngit canh clia Pidu L& nay c6 quy dinh khéc:

(@) tai liéu sé€ bao gém ca tai liéu duge bd sung, stra dbi, thay thé hoic cép nhit tuy

ting thoi diém;

(b) mdt ngudi bao gdm bét cir ¢4 nhén, héng, cong ty, tdng cong ty, chinh pha, nha
nuéce hodic co quan nha nuée hodic bét cir doan, hdi, quf ay thac hodc cong sy
(cho du ¢4 hodc khong co tu cach phap nhén riéng biét) va bao gom tham chiéu
dén nhirng ngudi dai dién va thira ké dich thuc hop phép cua ngudi d6;

(c) ngay thang va thoi gian duge hiu 12 ngay thang va thoi gian & Viét Nam;

(d)  néumdt khoang thoi gian duge quy dinh cu thé ké tir, sau hogc truéec mbt ngay

;o



Didu Lé Cong Ty Cb Phan Chung Khoan Thién Viét

d3 xac dinh hodc vao ngay di&n ra mot sy kién hodc mot hanh dong nao d6, thi
khoang thoi gian néi trén s& khong bao gom ngay do;

(e) néu mot cong viée duge quy dinh phai thuc hién vao ngay khong phai la Ngay
Lam Viéc, thi cong viéc d6 phai dugc thue hién vao Ngay Lam Viéc ke tiep; va

() cée d& muc trong Diéu Lé nay chi dé tién tham khao, va khong anh huong dén
viéc giai thich Diéu L¢ nay.

PIEU 2. TINH TRANG PHAP LY

2.1. Cong Ty la mot cong ty cb phan c6 trach nhiém hitu han va c6 tu cach phap nhén theo
Luat Doanh Nghiép, Luat Chimg Khoan va phéap ludt hién hanh cta Viét Nam.

2.2. Cong Ty cb céc quyén, nghia vy va trach nhiém theo quy dinh cia Piéu Lé nay, Luat
Doanh Nghiép, Luét Chirng Khoan va céc quy dinh phap ludt khéc lién quan.

23. Chc Cb Déng s& chi chiu trach nhi¢m ve tat ca cac khoan ng va cac nghia vu tai san
khéc ctia Cong Ty trong pham vi so von di gop vao Cong Ty.

PIEU 3. TEN, PIA CHi TRU SG CHINH, CHI NHANH VA VAN PHONG DAI
DIEN

3.1. TéncuaCong Ty
() Teéntiéng Vit CONGTY CO PHAN CHUNG KHOAN THIEN VIET
(b) Téntiéng Anh: THIEN VIET SECURITIES JOINT STOCK COMPANY
(c) Tén viét tat: TVSC., JSC.

3.2. Diachi tru sé chinh

Try so chinh ctia Cong Ty dit tai Toa nha HAREC sb 4 phé Lang Ha, Phuong Giéng
V3, Thanh pho Ha Ngi, Viét Nam

Dién thoai: (84-24) 3248 4820 Fax: (84-24) 3248 4821
Website: www.tvs.vn

3.3.  Chi nhanh va vin phong dai dién
Cong Ty c6 thd ma chi nhanh, van phong dai dién, vivhoc dia diém kinh doanh & Viét
Nam va/hoiic & nude ngoai tly timg thoi diém, tay thude vao nhu cau kinh doanh cua
Cong Ty.

PIEU 4. NGANH NGHE KINH DOANH

4,1. CongTy sé tién hanh thue hién cic nghiép vu kinh doanh sau:



4.2.

4.3.

Pidu Lé Cong Ty Cb Phin Chimg Khoén Thién Viét

(@) Maoi gi¢i chirng khoan;

(b)  Tu doanh chimg khoan;

(c) B4o lanh phat hanh chimg khoan; va

(d)  Tu vén déu tu chimg khoan.

Ngoai cdc nghi¢p vu kinh doanh quy dinh tai Piéu 4.1 trén, Cong Ty dugc cung cép dich
vu luu ky chitng khoén, tr van tai chinh, nhan dy théc quan Iy tai khoan giao dich chung
khoan va cac dich vu tai chinh khéc theo quy dinh ctia phép luat. Céng Ty c6 thé tién

hanh hoat dong kinh doanh trong céc linh vyre khac duge phép luit cho phép va duoc
HDQT phé chuéan.

Cong Ty c6 thé bd sung, riit bét mdt hodic mét s6 nghiép vy kinh doanh néu tai Diéu 4.1
trén sau khi dwoc UBCK hoiic bdo cao UBCK bing viin ban, tity timg trudng hop cy thé,

PIEU 5. THOI HAN HOAT PONG

5.1.

5.2

Thoi han hoat dong ciia Cong Ty 1a vo thoi han bét dau tir ngay thanh 1ap.

Moi diéu chinh hoc thay dbi vé thoi han hoat dong ctia Cong Ty phai duge PHDPCD
chap thuin phu hgp véi Di€u L¢ nay va phép ludt Viét Nam.

PIEU 6. NGUOI PAI DIEN THEO PHAP LUAT

6.1.

6.2.

6.3.

Cong Ty ¢6 hai ngudi dai dién theo phap luét.
Cha Tich HPQT va Téng gidm ddc 12 ngudi dai dién theo phép luat cia Cong Ty.

MJ&i Ngudi dai dién theo phap luft cua Cong Ty c6 cac quyén, nghia vu va trich nhiém
ngang nhau theo quy dinh cta Didu Lé ndy, Luat Doanh Nghiép, Luat Chimg Khoén
va cac quy dinh phap luét khac lién quan. Ngudi dai di¢n theo phép luft cia Cong Ty
¢6 quyén ty quyén/giao quyén lai cho mdt hogic mdt sb ngudi khéc thue hién cac quyén,
nghia vu va trach nhi€m ctia minh.

CHUONG II VON PIEU LE VA CO PHAN

PIEU 7. VON PIEU LE, TY LE SO HUU NUGC NGOAI

7.1.

7.2.

7.3.

Vén Piéu Lé cua Cong Ty 1a 2.286.399.170.000 (hai nghin hai trim t4m muoi siu ty
ba trim chin muoi chin trifu mét trdm bay muoi nghin), dugc chia thanh 228.639.917
(hai trém hai muoi tam triéu sdu trdm ba myoi chin nghm chin trim mudi bay) cb phén
phd théng véi ménh gia 13 10.000 VND (mudi ngan ddng) mbi cb phén.

Vén Didu L¢ c6 thé thay d6i khi dwoc DPHDCD thong qua va phit hop véi quy dinh cia
phép luat Viét Nam va Dic¢u L¢ nay.

Céng Ty c6 thé ting Vén Piéu L§ theo cac cach thirc phit hop véi quy dinh ctia phap
luat Viét Nam.

eyl



7.4.

7.5.

Pidu L& Cong Ty Cb Phin Ching Khoan Thién Viét

Vige giam Vén Didu Lé do PHDCP quyét dinh nhung v&n phai bao dam diéu kién vé
von phap dinh sau khi gidm von theo quy dinh phap luat.

Ty 1¢ s¢ hitu nuGc ngoai tdi da trong Cong Ty 1a 49% tbng sb cd phan c6 quyén bidu
quyét

PIEU 8. O PHAN VA CAC LOAI CHUNG KHOAN KHAC

8.1.

8.2.

8.3.

8.4.

8.5.

Cong Ty c6 cb phin phd thong va chi s& hitu clia ¢b phan phé thong 1a C5 Dong phd
thong. :

Cong Ty c6 thé phat hanh c¢b phan wu dai theo quyét dinh cia PHDCD phu hop véi
quy dinh ctia Diéu L& nay va phap luat hi¢n hanh.

o A A 5 1y A o A w9 ~ r e A ~ Y .
M3i cb phan clia cling mét loai déu tao cho nguoi s& hitu né cc quyén, nghia vu va loi
ich ngang nhau.

Sé cb phin Cb Déng khéng dang ky mua hét s& do HDQT cta Cong Ty quyét dinh.
HDQT co thé phéan phdi sb cb phéan d6 cho cb ddng va ngudi khac, nhung khong dugce
bén sb ¢b phan d6 theo cac diéu kién thugn loi hon so v6i nhitng didu kién da chao ban
cho cac C6 Dong hién hiru trir truong hop DHDCD ¢6 chip thuan khéc.

Cong Ty c6 thé phét hanh trai phiéu, tréi phiéu chuyén ddi hodic bit ky loai chimg khoan
ndo theo quy dinh ciia phap luat hi¢n hanh. HDQT ¢6 thim quyén phé duyét phuong
an phat hanh trai phiéu khong chuyén dbi khong kem theo chung quyén va s& béo céo
PHDCD tai cudc hop gin nhat. Riéng d6i v6i phuong an phat hanh trai phiéu chuyén
dbi, phuong 4n phét hanh tréi phiéu kém theo chimg quyén phai dugc Dai hoi dbng C6
Poéng phé duyét.

PIEU 9. QUYEN VA NGHIA VU cUA €O PONG

Ngodi cac quyén va nghia vy theo quy dinh cla phap ludt lién quan va Dicu L¢ ny, Co Pong
con ¢6 cac quyen va nghia vy nhu sau:

9.1.

Quyén ctia Cb Pong phd thong:

()  tham dy va phat bidu ¥ kién trong cic DHDCD va thyc hién quyén biéu quyét
tryc tiep hodc thong qua dai dién dugc Oy quyén, mdi cd phan pho thong s& co
mot phiéu bieu quyét;

(b)  nhén 96 tirc v6i mirc theo quyét dinh ctia DHBCD tuong mg véi ty 1€ so hitu
co phan ma Co Dong d6 dang nam gift trong Cong Ty tai thoi diém 1ap danh
sach c6 dong nhén co tuc ;

(©) u tién mua c¢b phan mdi chao ban tuong tng voi ty 1 cb phin phd thong ma
minh s& hiu tai thoi diém Cong Ty phat hanh ¢6 phan mdi, trir khi PHPCD c6
quyét dinh khac;

(d) tu do chuyén ’nhuqng cb phan phé thong cua minh cho Cac C6 Péng khac
va/hoic cho bit ki bén thir ba ndo theo Dicu L& nay va quy dinh cua phap luat;



(©)

®

®

(h)

®

)

(k)

Pidu Lé Cong Ty Cb Phan Chimg Khoén Thién Vigt

xem xét, tra ctru va trich luc cac thong tin trong Danh Séch Cb Dong c6 quyén
bi€u quyét va yéu cau sira d6i cac thong tin khong chinh xic;

xem xét, tra cru, trich luc hodc sao chup Pidu L8 nay, bién ban hop va cac nghi
quyet cia PHDCD;

khi Cong Ty giai thé hogc pha san, dugc nhan mdt phan tai san con lai tuwong
tmg voi ty 18 s& hiru cb phan mé Céc Cb Pong da ndm gitt trong Céng Ty tai
thoi diém Cong Ty giai thé hogc pha san;

mdt Co Déng hogc mot nhom Cac o) Dong s& hitu tir mudi phan trim (10%)
téng s6 cb phan phd thdng tré 1€n c6 quyén bd sung nhu sau: d€ cir cac ung vién

- vao HPQT va Ban Kiém Soét theo quy dinh ciia Diéu L& ndy va Luat Doanh
Nghiép, Luit Chimg Khoan va phap luat Viét Nam.

mot Co Dong hodc mot nhém Céc Co Dong so hitu tir ndm phn tram (5%) tdng
s6 cb phan phé thong tré 1én c6 cac quyén bd sung nhu sau:

i. xem xét va trich luc sb bién ban va cic nghl quyét cia HDPQT, bdo cao
tai chinh gitta nam va hang nim theo miu ctia hé thong ké toén ca Viét
Nam, va céc bo cdo ciia Ban Kiém Soat, hop dong, giao dich phai thong
qua HPQT va tai liéu khéc, trir tai liéu lién quan dén bi mat thwong mai,
bi mét kinh doanh ctia Cong Ty;
il. yéu ciu triéu tap cudc hop DPHDPCD khi:

- HDQT vi pham nghiém trong quyén ctia C6 Dong, nghia vy cia
ngu'orl quéan 1y hojc ra quyét dinh vuot qud thdm quyén duogc
giao; hodc

- Nhiém ky cia HPQT dé vugt qué sau (06) thang ma HPQT méi
chua duoc biu thay thé.

iii. yéu cau Ban Kiém Soét kiém tra timg vén dé cu the lién quan den quan
ly, diéu hanh hoat déng ciia Cong Ty khi xét thay cén thlet Yéu cu phai
bing vin béan; phai c6 ho, tén, dia chi lién lac, quoc tich, s6 Thé cin cude
cdng dan, Gidy chimg minh nhén dén, H6 chiéu hozc chimg thyc c4 nhén
hop phap khac déi voi Cb Dong la cd nhén; tén, dia chi try s¢ chinh, sb
quyet dinh thanh lap hodc so dang ky doanh nghiép d6i voi C6 Pong 1a
td chirc; sb luong cd phdn va thoi diém dang ky c¢b phan cia timg ch
Déng, tong s6 ¢b phén ctia ca nhém C4 Pong va ty 18 sé hitu trong téng
sb c6 phin ctia cong ty; vén d& can kidm tra, muc dich kiém tra.

mét Co Dong hodc mot nhom Cac Co Déng s& hitu tir mét phan trim (1%) tong
s6 ¢b phan phé théng trd 1én c6 quyén tu minh hogc nhén danh Céng Ty khéi
kién trach nhi¢m cé nhén, trach nhiém lién doi bi véi Thanh Vién HDQT, Téng
giam dbc trong cac trudng hgp ma Luit Doanh Nghiép, Luét Chimg Khoan va
phap ludt Viét Nam cho phép;

va cac quyén khéc duge quy dinh tai Pidu Lé niy va phap lut Viét Nam.



Pidu Lé Cong Ty Cb Phan Chimg Khoan Thién Viét

9.2.  Quyn cia Cb Pong s hitu cb phin wu déi khic thuc hién theo quyét dinh cia DHDPCD
va quy dinh Lugt Doanh Nghiép, Luat Chimg Khoan va phap luat Viét Nam.

9.3, Nghia vu cia C6 Dong

(a)
(b)

©

(d

(©
®

(8
(h)

4)

(k)

PIEU 10.

thanh toan ddy du, ding han s6 ¢b phan cam két mua;

chiu trach nhiém vé cac khoan ng va cac nghia vu tai san khac cua Cong Ty
trong pham vi s6 von di gép vao Cong Ty;

khong duge rat vén di gop bing cb phan ra khoi Cong Ty dudi moi hinh thirc,
trir trudng hop duge Cong Ty hodc ngudi khac mua lai cd phan theo quy dinh
cta Diéu L¢ nay.

tudn thu Diéu L& nay va céc quy ché quan ly ndi bo cia Cong Ty;
chép hanh nghi quyét, quyét dinh cia PHDCD va/hodc HDQT;

tham du cudc hop DPHDCD va thyc hién quyén biéu quyét ctia minh theo dung
quy dinh tai Didu L& nay va phap luét Viét Nam;

cung cAp dia chi chinh xac khi dang ky mua cd phan;

Bao mét cac thong tin dugc Cong Ty cung cAp theo quy dinh tai Diéu Lé va
phap lut; chi st dung thdng tin duge cung cép dé thyc hién va bao vé quyén va
loi ich hop phap ctia minh; nghiém cAm phét tin hogc sao, giri thdng tin duoc
Céng Ty cung cp cho td chire, c4 nhan khéc;

Tham dy cudc hop DPHDCP va thyc hign quyén biéu quyét thong qua céc hinh
thirc sau: tham dy va biéu quyét tryre tiép tai cudc hop; iy quyép cho ca nhén,
t8 chirc khc tham dyr va biéu quyét tai cudc hop; tham dy va bicu quyét thong
qua hoi nghi tryc tuyén, b6 phiéu dién tir hodc hinh thire dién tir khac; hodc giri
phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién ti;

Chiu trach nhiém ca nhén khi nhan danh Cdng Ty dudi moi hinh thirc dé thyc
hién mdt trong cac hanh vi sau: vi pham phap luat; tién hanh kinh doanh va cac
giao dich khac dé tur 1gi hodic phuc vy lgi ich cta td chirc, ca nhan khac; hodc
thanh todn cdc khoan ng chua dén han trude céc rui ro tai chinh cua Cong Ty;

va céc nghia vu khac duge quy dinh tai Diéu Lé nay, Luat Doanh Nghiép, Luét
Chung Khoén va quy dinh phép luat khac.

CcO PHIEU

10.1.  Cb Phiéu la chimg chi do Cong Ty phat hanh du6i dang chimg chi béng van ban hodc
but toan ghi sd hodc dit liéu dién tir x4c nhén quyén s& hitu cia C6 Dong dé6i vai mot
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Pidu Lé Cong Ty Cb Phin Chimg Khoén Thién Viét

hoiic mot s6 ¢b phin ciia Cong Ty. C Phiéu c6 cic ndi dung chinh theo quy dinh tai
Luét Doanh Nghiép va Luét Chimg Khoan.

10.2.  Trudng hop c6 sai s6t trong ndi dung va hinh thirc cia Cb Phiéu do Cong Ty phét hanh
thi quyén va loi ich cia nguoi s& hitu né s& khong bi anh hudng.

10.3. Trudng hop C6 Phleu bi mét, bj huy hoai, bi hur hong hozc bi tigu hity duéi hinh thie
khac, Cong Ty s& cép lai C6 Phiéu cho Cb Péng tuong Umg khi nhén dugc van ban cam
két ciia C6 Pong d6 dép mg yéu clu ciia Cong Ty vé cdc ndi dung: (1) C8 Phibu cia
Cb Pong d6 thét sir bj mét, bi huly hoai, bi hu héng hogic bj tiéu huy dudi hinh thuc
khéc; trong truong hop bi mat Co Dong phai cam doan thém 14 d4 thyc hién moi nd
luc d& tim kiém C Phiéu bi mat va, néu tim dugc, C5 Phiéu tim lai dugc s& duge ngay
1ap tirc hoan tra cho Cong Ty dé tidu huy; va (2) C6 Pong d6 s& hoan toan ch;u trach
nhiém néu c6 bét ky tranh chdp nao phat sinh tir viéc Cong Ty cép lai Cb Phiéu méi.,

Truée khi tiép nhan de nghi chp mot C5 Phiéu méi, ngudi dai dién theo phap luat cla
Cong Ty co thé yéu cdu C6 Pong d6 ding thong bdo vé viée C) Phiéu bj mét, rach,
chdy, hogc bi hiy hoai dudi hinh thirc khac. Sau mudi 1dm (15) ngay ké tir ngdy dang
thong béo, néu khong c6 bét ky su tir chdi nao khac, Cong Ty s& phat hanh C4 Phiéu
méi cho Cb Dong do.

PIEU11. PHAT HANH CO PHAN MOI

Viéc phét hanh c¢b phin méi nao cung phai dugc sy chép thuén ctia PHPCD, duéi hinh thirc
phat hanh ra céng ching, phat hanh ¢ phén riéng 1¢, hozc bat ky hinh thirc phat hanh nao theo
quy dinh cta phap luit Viét Nam.

PIEU 12. CHUYEN NHUQNG CO PHAN

12.1. Cb phan cta Cong Ty duge tw do chuyén nhuong, trlr céc trudng hop bi han ché chuyén
nhuong theo quy dinh cua phép luit, Piéu Lé nay hogc theo quyet dinh cia PHPCD
khi thong qua phuong dn phat hanh. Cb phiéu niém yét, dang ky giao dich trén S¢& giao
dich chirng khoéan dugc chuyén nhuong theo cac quy dinh ctia phép lujt v& chimg khoan
va thi truong chimg khoén.

12.2. C4 phan chua duoc thanh todn day da khong dugc chuyen nhuong va khong dugc
huong cac quyen loi lién quan dn sb o phan nay, bao gom ca quyén nhén cb tuc,
quyén nhén cb phleu phét hanh dé téng vén cb phan tir ngudn vén chii s& hitu, quyén
mua cb phiéu méi chao ban va céc quyén loi khac theo quy dinh ctia phap lujt.

PIEU 13. MUA LAI CO PHAN VA THU HOI CO PHAN
13.1. Mua lai cb phén theo yéu chu ctia C6 Péng:

(a) cb boéng biéu quyét phan déi nghi quyét vé& viéc tb chirc lai Cong Ty hodc thay
d01 quyén, nghia vy cua Cac C6 Pong quy dinh tai Pidu L& nay c6 quyén yéu
chu Cong Ty mua lai cb phan ctia minh. Yéu cAu phai bang van ban, trong d6
néu 1 cac ndi dung theo yéu cdu cta Diéu 132.1 Lut Doanh Nghiép va phai
duoc giri dén Cong Ty trong | thoi han mudi (10) ngay ké tir ngay PHDCDP thong
qua nghi quyét vé cic vn d& quy dinh tai Piéu nay.
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13.2.

13.3.

(b)

Pidu Lé Cong Ty Cb Phan Chimg Khoén Thién Viét

Cong Ty phai mua lai cb phén theo yéu cAu ciia C6 Pong quy dinh tai Pidu 13.1
nay trong chin muoi (90) ngay, ké tir ngay nhan dugc yéu ciu va voi mirc gia
nhur da thoa thuan gitra C6 Pong d6 va Cong Ty. Trudng hop khong théa thuén
dugc vé gia, thi cac cb phén d6 s& duoc dinh gia bdi mot td chirc thdm dinh gia
chuyén nghiép ddc 14p dugc phép hoat dong tai Viét Nam.

Mua lai ¢ phin theo quyét dinh cia Cong Ty

Cong Ty ¢6 quyén mua lai khong qua ba muoi phan trim (30%) tdng sb cb phén phd

Y

thong d& ban, mdt phan hodc toan bd ¢o phﬁn wu dai b tire dd ban theo quy dinh sau
day, trir trudng hop tai Diéu 13.4 cha Dicu L& nay:

(a)

(b)

(©)

(d)

HDQT ¢6 quyén quyét dinh mua lai khong qua mudi phan tram (10%) tdng sb
cb phan ciia timg loai d& dugc chao ban trong moi mudi hai (12) thang. Trong

”

cac trudng hop khdc, viée mua lai c6 phan do DHDCP quyét dinh;

HDQT quyét dinh gia mua lai cd phan. Ddi véi cb phén phd thong, gia mua lai
khong duge cao hon gid thi truong tai thoi diém mua lai, trir truong hop tai diém
¢ Khodan nay. Lién quan dén cac cb phan wu dai cd tic, trir khi c6 thoa thuan
khac gitta Cong Ty va (Cac) C4 Dong co lign quan, gia mua lai khong dugce
thép hon gi4 thi trudng.

Cong Ty ¢6 thé mua lai ¢ phin ctia timg C6 Pdng twong tmg vdi ty 1& cd phan
ctia ho trong Cong Ty. Trong truong hop nay, quyét dinh mua lai c¢b phan clia
Cong Ty phai dugc thong bao bing phuong thirc bao dam dén duoc tit ca Co
Déng trong thoi han ba muoi (30) ngay, k& tir ngdy quyét dinh do dugc thong
qua, Thong bdo phai bao gdm tht ca céc ndi dung theo quy dinh tai Piéu 133.3
Luit Doanh Nghiép.

Cd Pong ddng ¥ ban lai cd phan phai gii chao ban cb phén cia minh bang
phuong thirc bao dam dén duge Cong Ty trong thoi han ba muoi (30) ngay, ké
tir ngdy nhén duge thong béo ciia Cong Ty, D nghi chao ban phai bao gom tht
¢4 che ndi dung nhur duge quy dinh tai Pidu 133.3 Luat Doanh Nghiép. Cong
Ty chi mua lai ch phé‘m duogc chao béan trong thoi han néi trén.

M X ¢ A ’ h Y 2, ’ 4 Z )\ .
Pidu kién thanh todn va xtt Iy céc co phan dugc mua lai

(2)

(b)

(©)

(d)

Cong Ty chi dugce quyén thanh toan 96 phin dugc mua lai cho Cb Déng néu
ngay sau khi thanh toan hét sb cb phin duge mua lai, Cong Ty van bao dam
thanh todn dt cac khoan ng va cac nghia vy tai san khac.

Tét ca cac ¢ phin duge mua lai s& dugc coi la cb phin chua dugc ban. Cong
Ty phai lam thi tuc didu chinh giam von diéu 1& tuong tmg vdi tong gia tri ménh
gia cac ¢ phan dugc Cong Ty mua lai theo quy dinh cia Luét Doanh Nghiép.

C Phiéu xdc nhan quy#n s& hitu ¢b phin da duoc mua lai phai dugc tiéu huy
ngay sau khi ¢6 phan tuong tmg dé dugc thanh toan du.

Sau khi thanh toan hét s ¢b phin mua lai, néu tdng gié tri tai san dugc ghi trong
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s sach ké toan cia Cong Ty giam hon mudi phan trim (10%), thi Cong Ty phai
théng bao cho tit ca cac chu ng biét trong thoi han mudi 1am (15) ngay, ké tir
ngay thanh toan hét s6 cb phén mua lai.

13.4. Cong Ty c6 quyén mua lai c6 phiéu ctia chinh minh dé sira 13i giao dich hogc mua lai
0 phiéu 16 1& theo quy dinh cuia phép luét.

PIEU 14.

Co chu t§ chirc va quén ly cta Cong Ty s& duge t8 chirc theo quy dinh tai Piéu 137.1(a) Luat

CHUONG IIL. CO CAU TO CHUC VA QUAN LY CUA CONG TY

CO CAU TO CHUC VA QUAN LY

Doanh Nghiép bao gom DPHDCD, Ban Kiém Soét, HDQT va Ban Giam Déc .

PILU 15.

- CHUONG IV. CO PONG VA PAI HOI PONG CO PONG

' PAI HQI PONG CO PONG

15.1. DHDCD gdm tét ca Cac Cé Péng c6 quyén bidu quyét, 13 co quan quyét dinh cao nhét
cta Cong Ty.

15.2. DHDCD c6 céc quyén va nhiém vu thong qua céc van dé sau:

(@)
(b)
(©)
d
©)

®
@

(h)

®

®

(k)
(Y

Théng qua dinh huéng phat trién ciia Cong Ty;
Thong qua bao céo tai chinh ndm;

Thong qua Béo cao HDQT;

Théng qua Béo c4o Ban Kiém Soat;

Mirc cb tirc thanh toan hang ndm cho m01 logi cb phan phu hop vorx Luét Doanh
Nghiép, Luét Ching Khodan va cac quyén gén lién v6i loai ¢6 phén do;

S luong Thanh Vién HPQT, Kiém soat vién;

Phé duyét danh sach cong ty kiém toén doc lap; quyet dinh cong ty kiém tosn
doc 1ap, bai mién kiém toan vién doc 18p khi xét thy can thiét;

Béu, mién nhiém, bai nhiém va thay thé Thanh Vién HPQT va Ban Kiém Soat;

Ngan sach hoc tdng sb tlen thi lao, thudng va cac lgi ich khéac cia cdc Thanh
Vién HPQT va bdo cdo tién thi lao cia HDQT, Ban Kiém Soat;

B0 sung va sira 361 Dicu L¢;
Loai cb phén va sb lugng ¢ phin méi dugce phat hanh d6i véi mdi loai co phén;

T4 chirc lai va giai thé (thanh 1y) Cong Ty va chi dinh ngudi thanh ly;
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15.3.

Pidu Lé Cong Ty Cb Phan Chung Khoan Thién Viét

(m) Kiém tra va xir Iy céc vi pham cua thanh vién BDQT, Kiém Soat Vién gdy thiét
hai cho Cong Ty va Co Dong;

()  Quyét dinh giao dich dAu tu/ban s tai san c6 gid tri tr 35% tr& 1én tong gia tri
tai san ctia Cong Ty dugc ghi trong bo céo tai chinh ky gan nhét di duge kiém
toan;

(0) Quyét dinh mua lai trén 10% tdng sb cb phan phét hanh cia mdi loai;
(p) Cong Ty ky két hop ddng, giao dich véi cac bén lién quan theo quy dinh tai
Piéu 37 cua Didu L& nay;

@ Cép cac khoan vay hogc bao 1anh cho Thanh Vién HPQT, thanh vién Ban Kiém
Soat, Tng Gidm Pbc, ngudi quan ly khac khong phai 1a c6 dong va nhing ca
nhan, td chirc ¢6 lién quan cia céc doi tugng nay;

(®) Phé duyét quy ché ndi bd vé& quan tri cong ty; quy ché hoat dong cua HPQT,
Ban Kiém Soat;

(s) Quyét dinh thay dbi chuong trinh hop DHDCD da duoc giri kém theo thong bao
mdi hop theo quy dinh tai Didu 18 cua Piéu Lé;

()  Céc vAn dé khéc theo quy dinh ctia phap ludt va Pidu L¢ nay.

Trir khi pham ‘d‘iéu cAm theo quy dinh phap ludt Viét Nam, PHDPCD c6 thé 1y
quyén/giao quyén cho HDQT thuc hién mot hofic mdt sd quyen va/hodc nhiém vu cua

minh. Noi dung uy quyén/giao quyén phai duge xdc dinh rd rang va cy thé.

pILU16. TRIEU TAP CUQC HQP PHDCP

16.1.

16.2.

DHDCP hop thudng nién n}6i nam duong lich {t nhét mot 14n. Ngoai cudc hop thudng
nién, DPHDCP c6 thé hop bat thuong. Dia diérxn hop PHPCD phai & trén lanh tho Viét

Nam. Trudng hop cude hop PHDCD dugc t0 chite ddng thoi & nhidu dia diém khac
nhau thi dia diém hop PHPCP dugc xéc dinh 13 noi chu toa tham du hop.

DHDCD phai hop thudng nién trong thoi han bdn (04) thang, k& tir ngay két thiic nam
tai chinh. Trudng hop khong t6 chirc dugce theo thoi han néu trén, Cong Ty phai bao
c4o UBCK bang vén ban va phai tb chirc hop PHDCD thudng nién trong thoi han hai
(02) thang tiép theo. PHPCP thuong nién s& thao luan va thong qua cac van de sau:
(a) k& hoach kinh doanh hing nim ctia Céng Ty;

(b) céc béo céo tai chinh hing nim;

() bao cdo cua HDQT vé quan trj va két qua hoat dong cia HDQT va timg Thanh
Vién HDQT;

(d)  bao cdo ciia Ban Kiém,Soét vé két qua kinh doanh ctia Cong Ty, vé két qua hoat
dong ctia HDQT va Tong Gidm Doc;
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16.3.

16.4.

16.5.

16.6.

Piéu L& Céng Ty Cb Phan Chitng Khoén Thién Viét

(e)  bdo cdo tr danh gia két qua hoat dong ciia Ban Kiém Soét va cua timg Kiém
Soat Vién;

® mire cd tirc d6i véi mbi c6 phan cia timg loai; va

(g)  céc van d& khac thudc thAm quyén cia PHPCD duge quy dinh tai Diéu L& nay
va quy dinh phap ludt lién quan.

HDQT phai triéu tip hop bat thudng PHPCD trong cic trudng hop sau ddy:
(a)  HDQT xét thiy cin thiét vi lgi ich ctia Cong Ty;

(b)  S6 Thanh Vién HPQT, hogc Ban Kiém Soét con lai it hon s6 lugng thanh vién
't01 thi€u theo quy dinh cta phap luat;

(c) ~ Theo yéu ciu cna Co Pong hodc nhém CH Dong quy dinh tai Piéu 9.1(i) cua
Diéu L& ndy. Yéu cau triéu tip PHPCP ciia C6 Dong hodc nhém C6 Pong nay
phai dép {mg yéu cau ciia phép ludt;

(d)  Theo yéu ciu ciia Ban Kiém Soét néu Ban Kiém Soat c6 ly do tin tudng ring
c4c Thanh Vién HPQT hodic thanh vién ciia Ban Gidm Pdc vi pham nghiém
trong céc nghia vu ctia ho theo quy dinh Luat Doanh Nghiép hofic HDQT hanh
dong hoic ¢6 y dinh hanh dng ngoai pham vi quyén han ctia minh;

(e) Bdo c4o tai chinh quy, sau (6) thang hogc béo cao tai chinh nam da dugc kiém
toan phan anh vén chi s& hitu da bj mat di mot nixa (1/2) so véi sb dau ky; hodic

()  Céc trudng hop khéc theo quy dinh ctia phdp luat va Diéu L&.

HDbQT pha1 triéu tdp hop DPHDCD trong thoi han ba muoi (30) ngay ké tir ngay sb
thanh vién caa HPQT hoic Ban Kiém soat roi vao truong hop dugce quy dinh tai Piéu
16.3(b) trén day hodc tir ngay nhan dugc yéu cdu theo quy dinh tai Diéu 16.3(c) hoiic
Piéu 16.3(d) cta Didu Lé nay.

Trong truong hop HDQT khong triéu tap cugc hop PHDCD theo quy dinh tai Piéu
16.4 cta Pidu Lé ndy, trong vong ba muoi (30) ngay sau d6, Ban Kiém soat s& thay thé
HDQT, triéu tip cudc hop PHDPCD theo quy dinh tai Piéu L& nay.

Néu HDQT va/hogc Ban Kiém Soat khong triéu tip cudc hop PHPCP theo quy dinh
tai Diéu 16.4 coa Diéu L& nay (tuy timg trudng hop), HDQT va/hoic Ban Kiém soat
phai chju trach nhiém theo quy dinh ctia phap luat va phai bdi thuong bét ky thiét
hai/tdn thét phat sinh cho Céng Ty.

Trudng hop Ban Kiém Soat khong tridu tdp cudc hop theo quy dinh tai Pidu 16.4 cia
Dleu L& nay thi Cb Dong hodc nhém Cac Cb Pong theo quy dinh tai Pidu 9.1(i) cua

I-)l?u Lé nay c6 quyén dai dién cho Cong Ty triéu tdp hop DPHDPCD theo quy dinh cia
DPiéu L¢ nay.

Ngudi triéu tap phai thuc hi€n céc cong viée sau ddy dé td chirc cude hop ciia PHDCD:
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16.7.

Pidu L& Cong Ty C5 Phan Chimg Khoan Thién Viét

(a) 1ap danh sach Cb Dong c6 quyén dy cudc hop PHDCD;

(b) cung cp thong tin va giai quyét cac khiéu nai lién quan dén danh sach C6 Dong;

(©) 1ap chwong trinh va ndi dung cudc hop;

(d) chuén bi tai lidu cho cudc hop;

(e) dur thao nghi quyét cua DPHDCD theo ndi dung du kién ctia cudc hop; danh sach
va thong tin chi tiet cla cac {mg cir vién trong trudng hop bau Thanh Vién
HDPQT hotic Kiém Soét Vién,

()  xdc dinh thoi gian va dia diém hop;

(g) glri thong bao moi hop dén timg Cb Dong co quyén du hop theo quy dinh cua
Diéu L& nay; va

(h)  cac cong viée khéc phuc vu cufe hop.

Chi phi triéu tap vé tién hanh hop PHDCD theo quy dinh tai cic Pidu 16.5 va 16.6 clia
Piéu Lé nay véi chimg tir chimg minh hop 1¢ va day du s€ dugc Cong Ty hoan tra.

PIkU17.  THAY POI CAC QUYEN

17.1.

17.2.

17.3.

17.4.

Viée thay d6i hodc hity bo cac quyén dic biét gén lién véi mot loai cb phén wu dai co
hidu lyc khi duge Cé Dong nim gitt it nhét sau muoi lam phén tram (65%) quyén biéu
quyét ctia loai ¢b phan wru d4i néu trén biéu quyét thdng qua. Nghi quyét DPHDCD thay
d4i béit loi quyén va nghia vi clia C6 Dong s6 hitu ¢ phan wu di chi duoc thong qua
ndu duge sb C Dong wu di cling loai dir hop sé hitu tir 75% tdng s6 cb phan wu dai
loai d6 trd 1én tan thanh hogc dugce cac Cb Dong wu dai cing loai s¢ hiru tir 75% tbng
sb ¢b phin wu dai loai d6 trd 1én tan thanh trong trudng hop thong qua nghi quyét dudi

hinh thire 14y ¥ kién bing van ban,

Viée tb chitc cudce hop ciia cac C8 Dong ndm gitt mot loai cd phan wu dai dé thong qua
vide thay dbi quydn néu trén chi c6 gid trj khi c6 tdi thiéu hai (02) Cb Dong (hoic dai
didn duoc diy quyén cta ho) va ném gitt tdi thidu mot phan ba (1/3) gid tri ménh gia cua
cée b phin loai do d phét hanh. Trudng hop khong c6 du sb dai bidu nhu néu trén thi
cudc hop duoe b chitc lai trong vong ba muoi (30) ngay sau 6 va nhiing ngudi nam
gitt ¢b phin thue loai 6 (khong phy thude vao sb luong ngudi va s& cb phin) co6 mit
tryte tiép hoge thdng qua dai dién duoc ty quyén déu duge coi la di s lugng dai biéu
yéu cAu. Tai cde cude hop ciia Cb Dong nim giit ¢ phan uu dai néu trén, nhitng ngudi

nam gift cd phén thudc loai d6 c6 mt tryc tiép hoiic qua ngudi dai dién c6 thé yéu cau

4 3 M

b6 phiéu kin. Mdi c¢6 phan cling loai c6 quyén biéu quyét ngang béng nhau tai cac cudc
hop néu trén.

Tha tuc tién hanh céc cudce hop riéng biét nhu viy dugc thyuce hién tuong tu véi cac quy
dinh tai Piéu 22, 23 va 24 Dicu L¢ nay.

Trir khi cc diéu khoan phét hanh cd phén quy dinh khéc, cac quyén dic biét gén lién

v6i cac loai ¢b phin c6 quyén wu dai doi véi mot so hoic tat ca cic van dé lién quan
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Piéu L& Cong Ty Cb Phin Chimg Khoén Thién Viét

dén viéc phén phéi lgi nhuéin hodgc tai san cia Cong Ty khong b thay dbi khi Céng Ty
phat hanh thém cac cb phin cing loai.

PIEU 18. CHUONG TRIiNH VA NOI DUNG HQP BHPCD

18.1.

18.2.

18.3.

18.4.

18.5.

Ngudi triéu tdp hop DPHPCD phai chudn bj chuong trinh va ndi dung cudc hop.

cb Dong hodc nhom Cb Pong quy dinh tai Diéu 9.13i) cla Piéu Lé nay c6 quyén kién
nghi vén @& dua vao chuong trinh hop cua PHDCD. Kién nghi phai bing vin ban va
dwoc giri dén Cong Ty chdm nhét ba (03) Ngay Lam Viéc truéc ngay khai mac. Kién
nghi phai bao gdm diy di céc ndi dung theo quy dinh tai Lust Doanh Nghiép.

Ngudi triéu tép hop DPHDCD c¢6 quyén tir chdi kién nghi quy dinh tai Piéu 18.2 ciia
Diéu Lé nay néu thuc mdt trong céc trudng hop sau déy:

(@) “Kién nghi dugc giri dén khong diing thoi han hogic khong dit hodc ¢6 ndi dung
khong li€n quan; hodc

(b) Véndé kién nghi khong thudc thdm quyén quyét dinh cia PHDCP.

Ngudi triéu tép cudc hop DPHDCD phai chip nhan va dua kién nghi dugc quy dinh tai
Diéu 18.2 cuia Piéu Lé nay vao dy kién chuong trinh va ndi dung cudc hop, trir cac
treong hop quy dinh tai Piéu 18.3 cua Dleu Lé nay; kién nghi duogc chinh thirc bd sung
vao chuong trinh va ndi dung cugc hop néu dugec PHDCP chip thuén.

Trong trudng hop cin thiét vi loi ich coa Cong Ty, sau khi khai mac hop PHDPCD, ch
Pong hodc nhém CH Déng quy dinh tai Pidu 9. 1(i) cua Dleu Lé& nay, Chu Tich HPQT,
Thanh Vién HDQT, Tong Giam Péc c6 thé dé xuét van dé dua thém vao chuong trinh
hop cua DPHDCD. Kién nghi duoc chinh thirc bd sung vao chuong trinh va ndi dung
cudc hop néu duge PHPCD chip thuan.

PIEU19. DANH SACH CO PONG CO QUYEN DU HQP VA MOI HQP PHPCD

19.1.

19.2.

19.3.

19.4.

Danh sich Cé Péng c6 quyen du hop DPHDPCD dugc 18p dya trén s6 ding ky C6 Pong
ctia Céng Ty. Danh sach ch Bong c6 quyén dy hop PHDCP duoc 14p khong qua mudi
(10) ngay truéc ngay gui gidy moi hop PHDCD. Cong Ty phai cong b6 thong tin v&
viéc 14p danh sach Cb Pong c6 quyén tham dy hop PHPCD tbi thiéu 20 ngay trudc
ngay dang ky cudi clng.

Thdng bao hop PHDCD phai dwoc giri dén tat c4 cac CO Pong trong danh sach Cb
Pong c6 quyén du hop chim nhét hai muoi mét (21) ngay trude ngay hop PHDCD
(tinh tir ngay ma thong bo da dugc giri hodc chuyén di mét cach hop 18, dugc tra cude
phi hodc dugc bo vao hom thu).

Thong bao hop DPHPCD dugc giri cho c bong biing phuong thirc bao dam t6i dia chi
da dang ky ciia Cb Pong, hoic t6i dia chi do C Dong d6 da cung cAp dé phuc vu viée
giri thong tin, dbéng thoi cong bo trén trang thong tin dién tir ciia Cong Ty va UBCK,
S& giao dich chimg khoén noi ¢b phiéu ctia Cong Ty niém yét hogic dang ky giao dich.

Chuong trinh hop PHDCP, cac tai lidu lién quan dén cac vén dé s& dugce bidu quyét tai
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19.5.

Pidu L& Cong Ty Cb Phan Chimg Khoan Thién Viét

dai hoi dugce gui cho cic Cb Pong va/hodc ding trén website cia Cong Ty. Trong
truong hop tai liéu khong dugce gii kém thong bao hop DHDCD, thong bao moi hop
phai néu 15 duomg din dén toan b tai liéu hop dé€ cdc Cb Dong co thé tiép can, bao
gom:

(a) Chuong trinh hop, céc tai liéu st dung trong cudc hop;

(b)  Danh sach va thong tin chi tiét cua cac tmg vién trong trudng hop bau Thanh
Vién HPQT, Kiém Soat Vién;

(©) Phiéu biéu quyét;

(d) MAu chi dinh dai dién theo uy quyén dy hop; va

(e) Dy théo nghi quyét dbi véi timg vén dé trong chuong trinh hop.

Cudc hop PHDCD thudng nién phai c6 sy tham dy cla cac ch thé sau:

(2)  Thanh Vién HDQT va Kiém Soét Vién. Trudng hop bét kha khang khong tham
du dugc, Thanh V:lén HDQT vaKiém Soat Vién phai bao c4o bang vin ban v6i
HDQT va Ban Kiém Soat;

(b)  Dai dién t6 chirc kiém toan dugc chép thuan thyc hién kiém toan bdo céo tai
chinh ctia Cong Ty trong trudmng hop béo cdo kiém todn bao céo tai chinh ndm

ctia Cong Ty c6 cac khoan ngoai trir trong yeu, ¥ kién kiém toan trai nguoc hoac
tlr choi.

PIEU20.  NGUOIDAI DIEN THEO UY QUYEN CUA CO PONG

20.1.

20.2.

Céc Cb Dong cb quyén tham dy cudc DHPCD theo quy dinh cia phap ludt c6 thé ty
quyén cho c& nhan, tb chitc dai di¢n tham du. Trudng hop co nhidu hon mot ngudi dai
dién theo Gy quyén thi phai x4c dinh cu thé s cb phan va sb phiéu bau dugc uy quyén
cho mBi ngudi dai dién. Trudng hop C6 Dong khong xéc dinh s6 ¢b phan va s6 phiéu
bAu tuong tmg cho mdi ngudi dai dién theo tiy quyén thi s6 cb phén va sb phiéu bau s&
duge chia ddu cho ngudi dai dién theo ty quyén.

Viéc ty quydn cho ngudi dai dién dy hop DHPCD phai 14p thanh vén ban va phai ¢
chtt ky theo quy dinh sau day:

(a) Trudng hop C6 Dong ca nhan 1a ngudi iy quyén thi gidy ty quyén phai c6 chir
ky ctia C Dong do va ca nhan, nguoi dai dién theo phap luat ctia td chire duge
{ty quy&n di hop. C6 Pong cé nhan chi duge ty quyén t6i da mot (1) ngudi dai
dién;

(b) Truong hop Cb Dong t6 chirc 1a ngudi Gy quyén thi gidy ty quyén phai €0 chir
ky ctia ngudi dai dién theo uy quyén, ngudi dai dién theo phap ludt cua Co Dong
t4 chirc va c4 nhan, ngudi dai dién theo phép luét cia td chirc duge uy quyén
dur hop. C4 Dong tb chirc chi duge ty quyén 16i da ba (3) nguoi dai dién.

(c) Trong trudng hop khéc thi gidly ty quyén phai c6 chir ky cua ngudi dai dién
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20.3.

20.4.

Pidu Lé Cong Ty Cb Phin Chirng Khoén Thién Viét

theo phap lujt cua Cb Pong va ngudi dugce ty quyén dy hop.

Ngudi dugce ity quyén dy hop PHDCD phai ndp vin ban ay quyén khi déing ky dy hop
trudce khi vao phong hop.

Trudng hop uy quyén lai thi ngudi tham dy hop phai Xuét trinh thém vén ban y quyén
ban d4u cia cd dong, ngudi dai dién theo iy quyéen cua cb dong 13 tb chirc (néu trude
d6 chua dang ky véi Cong Ty).

Trir trudng hop quy dinh tai Diéu 203 tren, phiéu biéu quyét ctia ngudi duge 1 Uy quyén
du hop trong pham vi dugc iy quyén van c6 hidu lyc khi xdy ra mdt trong cdc trudng
hop sau déy:

(a) Ngudi Gy quyén da chét, bi han ché ning luc hanh vi dn sy hogic bi mat ning
luc hanh vi dan sy;/

(b) Ngudi iy quyén d& hity bé viée chi dinh ty quyén;
(c) Ngudi Gy quyén da hay bo thdm quyén ciia ngudi thuce hién viée ty quyén,
Diéu khoan nay khong ap dung trong trudng hop Cong Ty nhén dugc théng béo vé mét

trong cac su kién trén trude gio khai mac cudc hop PHDCD hoiic trude khi cude hop
duogc triéu tap lai.

PIEU21.  THUC HIEN QUYEN DU HQP PHPCD

Mot Cb Pong dugce coi 13 tham du va bidu quyét tai cude hop PHDCD trong truong hep sau

day:

(@) CbDong do tham du va bidu quyét tryc tiép tai cudc hop;
() Uy quyén cho c4 nhén, t5 chirc khéc tham dy va bidu quyét tai cudc hop;

(c) Cbébéng d6 tham dur va bidu quyét thong qua hdi nghi tryc tuyén, hoc bo phiéu
dién tir néu chu toa cudc hop PHDCD t6 chirc hdi nghi trye tuyén hodic nhén
phiéu bidu quyét dién tir; hodic

(d  Cb&Doéng giri phidu biéu quyet den cudc hop thong qua gui thu, fax, thur dién tir.
Trong trudng hop nay, phleu bidu quyét duoc coi 14 hop 1¢ chi khi Cong Ty
nhén duge phiéu biéu quyét da phat ra ciia Cong Ty va (i) ¢6 chir ky ctia C6
Dong da dwgc chimg thye béi co quan nha nuéce hode van phong cong chimg
¢6 thdm quyén trong trudng hop C6 Pong c4 nhan hoic (i) c¢6 chit ky cia ngudi
dai dién hop 1& ciia Co Dong da dugc dong déu cbng ty trong trudng hop C6
Péng phap nhan, chdm nhét mdt (1) ngay trude khi cudc hop DPHDCPD khai
mac.

PIEU22.  PIEU KIEN TIEN HANH HQP PHPCP

22.1.

Cugc hop ctia PHDCD dugc tlen hanh khi c6 sb Co Déng dy hop dai di¢n trén nim
muoi phan tram (50%) tdng s ¢b phén co quyén biéu quyét.
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22.2.

22.3.

22.4.

Pidu L& Cong Ty Cb Phan Chimg Khoan Thién Viét

Trudmg hop khong ¢ du s6 luong dai bidu cin thiét trong vong ba muoi (30) phut ké tir
thoi diém xac dinh khai mac dai hoi, ngudi triéu tap hop hiy cudc hop. Cude hop
PHDCP phai duge tridu tip lai trong vong ba muoi (30) ngay ké tir ngay du dinh t6
chirc hop PHPCP l4n thir nhat. Cude hop DPHDCD trigu tap 14n thir hai chi dugc tién
hanh khi c6 s6 Cb Dong du hop dai dién it nhét 33% tbng sb cb phén c6 quyén biéu
quyet.

Truong hop dai hoi 14n thit hai khong dugc tién hanh do khong c6 du sb dai biéu can

thiét trong vong ba muoi (30) phut Kké tir thoi diém 4n dinh khai mac dai hoi, cudc hop
PHDCD 14n thi ba c¢6 thé dugc trigu tap trong vong hai muoi (20) ngay ké tir ngay du
dinh tién hanh dai hoi 14n hai. Trong trudng hop nay, dai hdi dugc tién hanh khong phu
thudc vao tdng sb phiéu c6 quyén biéu quyét clia céc Cb Pong du hop, dugc coi la hop
Jévacod quyén quyét dinh tAt ca cac vAn d& du kién duoc phé chudn tai cudc hop PHDCD

l4n thir nhat.

Tht ca céc cube hop DHDCD s& dugc tién hanh, va tai ligu duge chuén bi, bang tiéng
Viét va bién phién dich bang Anh chi khi can thiet.

pIEU23.  THE THU'C TIEN HANH VA BIEU QUYET TAI CUQC HQP PHDPCD

23.1.

23.2.

23.3.

23.4.

23.5.

Trudc khi khai mac cude hop, Cong Ty phai tién hanh thi tuc déng ky C6 Dong va phai
thue hién vide dang ky cho dén khi cac C4 Péng c6 quyén du hop c6 mit déng ky hét.

DHDCD thio ludn va bidu quyét theo timg vén dé trong ndi dung chuong trinh. Viéc
bidu quyét duoc tién hanh bang céch thu phiu bidu quyét, sau dé kiém phiu tdp hop s0
phiéu biéu quyét tan thanh, khong tan thanh, khong ¢6 ¥ kién cho timg vin dé. Trong
trudng hop phiéu bidu quyét tap hop nhidu vin d& va mot hodic mot s6 van d& duoc coi
I3 bidu quyét khong hop 18, tinh hop 18 ciia biéu quyét ctia cic vAn dé con lai khong bi
anh huéng. Két qua kiém phiéu dugc chi toa cong bb ngay trude khi bé mac cue hop.

C6 Pong hoic dai dién dugc iy quyén déq sau k}}i cudc hop da khai mac co quyén dang
ky ngay va sau d6 c6 quyen tham gia va biéu quyet tai dai hoi ngay sau khi dang ky. Chu
toa khong c6 trach nhiém dimg dai hoi @8 cho C Dong dén mudn déng ky va hiéu luc

ctia nhitng ndi dung da duge biéu quyét trude do khong thay dbi.

Cht Tich HPQT lam chu toa cac cuge hop do HDQT tridu tap. Truong hop Chu tich
véng mit hogc tam thoi mét kha nang lam viéc thi cac Thanh Vién HDQT con lai bau
mot ngudi trong sb ho lam chi toa cude hop theo nguyén téc da sb. Truong hop khéng
bau duge ngudi lam chi toa, Trudng Ban Bidm Soat didu khidn ¢¢ PHDCD bau chu toa
cude hop trong sb nhitng ngudi dy hop va ngudi co phiéu bAu cao nhét 1am chi toa cudc
hop.

Trong céc truong hop khéc, ngudi ky tén tridu tép hop bHbCD didu khién cudc hop
PHDCPD biu chi toa cudc hop va ngudi ¢ so phicu bau cao nhét dugc cir [am chi toa
cudc hop.

Chuong trinh va ndi dung cudc hop phai duge PHDCD thong qua trong phién khai mac.

Chuong trinh phai xac dinh 13 va chi tiét thoi gian d6i v6i timg van dé trong ndi dung
chuong trinh hop.
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23.6.

23.7.

23.8.

23.9.

23.10.

Piéu Lé Cong Ty Cb Phan Chimg Khoan Thién Vigt

Chii toa dai hoi c6 thé tién hanh cac hoat dong cn thiét dé didu khién cudc hop DPHDCD
mot cach hop 1€, ¢6 trat tw, theo chuong trinh dd duge thong qua va phan anh duge mong
muon cua da so6 dai biéu tham du.

Chil toa c6 quyén hodn cudc hop PHDCD di ¢6 du s6 ngudi ding ky dy hop theo quy
dinh d&n mot thoi diém khac hoic thay dbi dia diém hop trong céc trudng hop sau déy:

(a) Dia diém hop khéng c6 dii chd ngdi thuan tién cho t4t ca ngudi du hop;

(b) Céc phuong tién thong tin tai dia dlem hop khong bao dam cho céc C Pong du
hop tham gia, thao luin va biéu quyét;

(c) C6 ngudi du hop can trd, gdy rbi trat tu, c6 nguy co lam cho cudc hop khong
duoc tién hanh mét cach cong bing va hop phép.

Thoi gian hodn t8i da khong qué ba (03) Ngay Lam Viéc, ké tir ngdy cudc hop du dinh
khai mac;

Ngudi triu tap hop PHDCD c6 quyen yéu cu cac C6 Péng hogic dai dién duoc iy
quyén tham dy hop Pai hoi dong Cb Dong chiu sy kiém tra hoc cac bién phap an ninh
hop phap, hgp ly khac. Truong hop c6 C Pong hodc dai dién dugc ly quyén khong
tudn thi nhimg quy dinh vé kiém tra ho#ic cac bién phdp an ninh néu trén, ngudi triu
tép hop Dai hoi dong Cb Pong sau khi xem xét mdt cich cén trong c6 quyén tir chéi
hoic truc xuit C Pong hodc dai dién néu trén ra khoi dai hji.

Ngudi triéu tdp hop PHDCD, sau khi dd xem xét mdt cach cén trong, c6 thé tién hanh
c4c bién phap thich hop dé:

a. B6 tri chd ngdi tai dia diém hop Dai hoi dong C6 Dong;
b. Bao dam an toan cho moi nguoi c6 mit tai cac dia diem hop;

c. Tao diéu kién cho Cb Pong tham du (hogc tlep tuc tham dy) dai hoi. Ngudi triéu tap
hop Dai héi dong CH Dong ¢6 toan quyén thay dbi nhimg bién phap néu trén va ap dung
tAt ca cac bién phép can thiét. Cac bién phép 4p dung c6 thé 1a cp gidy vao cira hoiic sir
dung nhitng hinh thirc lyra chon khéc.

Trudng hop Cong Ty ap dung cong nghé hién dai dé 5 chirce PHPCP thong qua hop
truc tuyén, Cong Ty ¢6 trach nhiém dam bao d& C Pong tham dy, biéu quyét bing hinh
thirc bo ph1eu dién tir hodic hinh thirc dién tir khac theo quy dinh ctia Luédt Doanh Nghiép
va Luat Chimg Khoan.

PIEU24. THONG QUA NGHI QUYET CUA PHPCD TAI CUQC HQP

24.1.

Péi véi cac van dé sau day, moi nghi quyet ciia PHDCD s€ dugc thong qua neu duge
su dong y cua Cac cb Déng dai dién it nhét sdu muoi 1am phn trim (65%) tdng sb
phiéu biéu quyét hop Ié ctia tht ca Cac C6 Péng dur hop:

@) Loai ¢o phan va tong so c6 phan cta ting loai;
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24.2.

24.3.

24.4,

24.5.

24.6.

Pidu Lé Cong Ty Cb Phan Ching Khoan Thién Viét

(i)  Thay ddi nganh, nghé va Iinh vuc kinh doanh;
(iii)  Thay dbi co chu t6 chirc quan ly Cong Ty;

(iv)  Du én dAu tu hodc ban ti san c6 gid tri bing hodc 16n hon 35% tdng gia tri tai
san duoc ghi trong bio cdo tai chinh gan nhat ciia Cong Ty; va

(v)  T& chic lai, giai thé Cong Ty;

Nigoa trit trudng hop tai Didu 24.1, Didu 24.4, Didu 24.6, va Diéu 26 ciia Diéu L¢ nay,
moi nghi quyét cia DHDCD s& duge thong qua néu duoc sy dong y cua Cac Co Dong
dai dién trén ndm muoi phan tram (50%) tong so phieu biéu quyét hop 1€ cua tat ca Cac

Cb Dong dy hop.

Trong truong hop phiéu biéu quyét bao gdm nhiéu van dé, viéc mot hodc mot ‘sc") van
d2 khong duoc biéu quyét hop 16 khdng anh hudng dén tinh hop 1¢ clia cc van d€ khac.

Viée bAu cir Thanh Vién HDQT, Ban Kiém Soét duge thyc hién theo phuong thire bau
thong thuomg. Theo d6, mdi Cb Ddng cé tong sb biéu quyét tuong img véi tdng sb cd
phén minh dai dién (bao gbm cb phan minh s& hitu va/hodc nhan dy quyén); mdi lin
bau cho mdt tng cir vién 1a mot 14n bidu quyét va tai 46 mdi Cd Dong c¢6 quyén sir
dung toan bd s bidu quyét ctia minh hogc khong sir dung sb biéu quyét nao dé bau img
cir vién; s bidu quyét sir dung tai 14n bidu quyét trudc khong anh hudng dén sb bidu
quyét duoc sir dung tai 14n biéu quyét sau. Ngudi tring cir Thanh Vién HPQT hodc
Kiém Soat Vién dugc xac dinh theo s phiéu bau tinh tir cao xuéng thip, bat dau tir
ttng cit vién cd s§ phiéu biu cao nhit cho dén khi du sb thanh vién quy dinh tai Piéu
L&. Nguodi tring cit khong bude phai ¢b trén ndm muoi phin tram (50%) tong sb biéu
quyét ctia toan bo C6 Dong tham gia biéu quyét. Truong hop 6 tir 02 (mg cir vién tré
1én dat cling s& phiéu bau nhu nhau cho thanh vién cudi ciing cia HDQT hodc Ban
Kidm Soat thi s& tién hanh biu lai trong s6 cdc tg cir vién c6 0 phiéu bau ngang nhau.

D& lam 1 thém, viée bai nhidm, mién nhi¢m bét ky Thanh Vién HPQT, Kiém Soat
Vién ndo sé duoc théng qua néu dugc syt ddng ¥ ciia Cac C6 Dong dai dién trén nam
muwoi phin trim (50%) tdng s phiéu biéu quyet hop 1¢ cta tht ca Cac C6 Pong du hop
hosic theo quy dinh phép luat hogic Diéu L& ndy.

Nghi quyét DPHPCD vé ndi dung lam thay dbi bt loi quyén va nghia vu clia C6 Pong
s hitu ¢b phan wu dai chi duge thdng qua néu duge sb C4 Pong uu dii cing loai du
hop s& hitu tir 75% tdng s6 cb phén wru di loai d6 trd 1én tan thanh, hoic duoc Cac Co
Déng wu dii cung loai s hiru tlr 75% tbng sb cd phén wu dai loai d6 tré 1én tan thanh

trong trudng hgp thdng qua nghi quyét duéi hinh thice 14y v kién bang van ban.

pIfU25.  BIEN BAN HQP DHDCP

25.1.

Cudc hop PHDCD phai dugc ghi bién ban va ¢6 thé ghi 4m hodc ghi va luu gilr duoi
hinh thirc dién tir khac. Bién ban phai bao gom cac ndi dung co ban sau day:

(1)  Tén, dia chi try s& chinh, mé s0 doanh nghiép;

(b)  Thoi gian va dia diém hop PHDCD;
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25.2.

25.3.

25.4.

25.5.

25.6.

Piéu L& Cong Ty Cb Phin Chimg Khoén Thién Viét

() Chuong trinh hop va ndi dung cudc hop;
(d) Ho, tén chu toa va thu ky;

() Tém tét di<:“§n bién cude hop va céc y kién phat biéu tai cudc hop PHPCD vé
timg van dé€ trong chuong trinh hop;

® S6 C6 Pong va tong s6 phiéu biéu quyet cta cac CH Dong dy hop, phy lyc danh
sach dang ky C8 Pong, dai dién Cb Pong du hop véi s6 ¢b phin va s6 phiéu
béu tuong tmg;

(g) Tongsd phleu b1eu quyet d6i voi timg vén dé bidu quyét, trong d6 ghi rd phuong
thirc biéu quyét, tong s& phiéu hop 18, khong hop 1€, tan thanh, khong tan thanh
va khong c6 y kién; ty 16 twong (g trén tdng sb phiéu bidu quyét cia C6 Pong
du hop;

(h) Céc vin @ da dugc thong qua va ty 18 phiéu biéu quyét thong qua trong tmg;
@) Chit ky cua chi toa va thu ky

Trudng hop chu toa, thu ky tir chdi ky bién ban hop thi bién ban nay c6 hiéu luc néu
dugc tat ca thanh vién khéac cia HDQT tham dy hop ky va c6 ddy dt ndi dung theo quy
dinh tai khoan nay. Bién ban hop ghi rd viéc chu toa, thu ky tir chéi ky bién ban hop.

Bién ban phai dugc 1ap bing tiéng Viét va, chi khi can thiét, tiéng Anh. Néu bién ban
duoc dich sang bét ky ngén ngit nao khéc, ban tiéng Viét s& duoc uu tién ap dung trong
truorng hop c6 bat ky xung dot nao véi bat ky bién ban 14p bing ngdn ngit khéc.

Bién ban hop PHDCD phai dugc hoan thanh va théng qua truée khi két thic cude hop.

Chu toa va thu ky cudc hop phai lién d6i chiu trach nhiém vé tinh trung thyc va chinh
x4c cua ndi dung bién ban.

Bién ban hop PHDCD phai duoc guri dén tht ca Cac CH Dong trong thoi han mudi lam
(15) ngay ké tir ngay két thiic cudc hop hodc dugc cong bé trén website ctia Cong Ty.

Bién ban hop PHDCD, danh sach Céac Cb Pong dang ky du hop, nghi quyét da duoc
thong qua va tai liéu c6 lién quan giri kém theo thong bdo moi hop phai duoc luu gitt
tai try s& chinh cua Cong Ty.

PIEU26. THONG QUA NGHI QUYET CUA PHPCP BANG VAN BAN

26.1.

Ngoai trir hop DHDCD thudng nién, PHDCD co thé thong qua tit cac van dé thude
thAm quyén cia minh (bao gom ca sira a6i, bo sung cac ndi dung ctia Pidu L&; dinh
huéng phat trién Cong Ty; loai cb phan va tdng sb ¢ phén cla tung loai; quyét dinh
déu tu hodic ban sb tai san ¢6 giatri bang hozc 16n hon 35% tbng gia tri tai san duoc
ghi trong bao cao tai chinh gan nhét cia Cong Ty; thong qua b4o céo tai chinh hing
nam; hay t6 chirc lai, giai thé Céng Ty, bau mi€n nhiém, hogc bai nhiém Thanh Vién
HPQT va Ban Kiém So4t) theo hinh thirc 14y y kién bang vin ban khi xét thiy cAn thiét
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26.2.

26.3.

26.4.

26.5.

26.6.

26.7.

Pidu Lé Cong Ty Cb Phan Chimg Khoan Thién Viét

vi loi ich ctia Cong Ty.

HDQT phai chudn bi phiéu ldy y kién, dy théo nghi quyét DHDCD va céc tai liu gidi
trinh dy thao nghi quyét. HDQT phai dam bao guri, cong bo tai liéu cho cac Co Dbong
trong mot thoi gian hop ly dé xem xét bidu quyét va phai gui it nhat mudi (10) ngay

trudc ngdy hét han nhén phicu lay y kién. Yéu cau va cach thirc giri phiéu 14y y kién va
tai 1iéu kém theo dugc thuc hién theo quy dinh tai Diéu 19 Diéu L& nay.

Phiéu 14y y kién phai c6 cac ndi dung chu yéu sau day:
(a) Tén, dia chi try s& chinh, ma s6 doanh nghiép;
(b)  Muyc dich ldy y kién;

(c)  Ho, tén, dia chi lién lac, quéc tich, s& Thé cin cudce cong dan, Gidy chimg minh
nhan dan, Ho chiéu hodc chimg thyc c4 nhan hop phap khac cta Cé bonglaca
nhan; tén, ma sb doanh nghiép hodic s& quyét dinh thanh 14p, dia chi tru s& chinh
clia C6 Dong la t§ chirc hodic ho, tén, dia chi lién lac, qu(")c tich, sb Thé cin cudc
cbng dén, Gidy chimg minh nhén dén, HO chiéu hoic chimg thyuc ca nhén hop
phap khac cta dai di¢n clia C6 Déng 14 tb chirc; s lugng cb phén clia timg loai
va s6 phiéu bidu quyét ciia C6 Dong;

(@  Véndé cdn ldy y kibn dé thong qua quyét dinh;

(€)  Phuong 4n bidu quyét bao gbm tén thanh, khong tan thanh va khong c6 y kién
dbi véi ting van dé 1ay y kién;

® Thoi han phai giri vé Cong Ty phiéu 14y y kién da dugc tra 10i;

(g)  Ho, tén, chit ky ctia Cha Tich HDQT.

Phiéu 14y y kién da duge tra 1o phai c6 chit ky cla C& Dong 1a ca nhan, hodc ngudi

dai dién theo phép luét cia Co Dong la t8 chirc hodc ¢4 nhan, ngudi dai dién theo phap

lut cia td chitc duge dy quyen.

Phidu 14y ¥ kién c6 thé dugc gtri vé Cong Ty theo céc hinh thire sau:

(a) Gti thu: Phiéu ldy v kién‘gfri vé Cong Ty phai duge dyng trong phong bi dan
kin va khong ai duge quyén mé trude khi kiém phicu;

(b) Gt fax hogc thu dign ti: Phiéu ldy ¥ lgién guri vé Cong Ty qua fax hodc thu
dién tir phai dugc git bi mét dén thoi diém kiém phicu.

Céc phiéu 14y ¥ kién Cong Ty nhén dugc sau thoi han da xéc dinh tai ni dung phiéu
14y v kién hotic dd bi m trong truong hop giri thu hodc dugc cong b trude thoi diém
kiém phiéu trong trudng hop gl fax, thu dién tir 1a khong hop 1&. Phiéu lay y kién
khong duge guri vé& duoc coi 12 phiéu khong tham gia bidu quyét.

HDQT kiém phiéu va 14p bién ban kiém phiéu duéi sy chimg kién, giam sat ciia Ban

Kiém Soét hodc ciia c6 dong khong nam giit chirc vu quén ly cong ty. Bién ban kiém
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26.8.

26.9.

26.10.

26.11.

26.12.

Pidu Lé Cong Ty Cb Phan Chitng Khoan Thién Viét

phiéu phai c6 cac ndi dung chu yéu sau day:
(a) Tén, dia chi try s& chinh, ma s6 doanh nghiép;
(b)  Muc dich va cac vén @& cin 14y v kién @& thong qua nghi quyét;

(c) Sb Cd  Dong voi tong so phiéu biéu quyet dé tham gia bidu quyét, trong d6 phan
biét sb phleu bidu quyet hop 18 va sb bidu quyét khong hop 1€ va phuong thire
giri phiéu biéu quyét, kém theo phy luc danh séch C6 Dong tham gia bidu quyét;

(d)  Tdng sb phiéu tan thanh, khdng tan thanh va khong c6 y kién d6i véi timg vén
dé;

(6)  Céac vén d& da dugc thong qua va ty 1§ bidu quyét théng qua tuong (mg;

(f)  Ho, tén, chitky ctia Ch Tich HDQT, ngudi kiém phiéu va ngudi gidm sat kidm
~_phiu.

Céc Thanh Vién HDQT, ngudi kiém phiéu va nguoi giam sat kiém phleu phai lién ddi
chiu trich nhi¢m vé tinh trung thyc, chinh xac cua bién ban kiém phiéu; hen déi ch;u
trach nhiém vé cac thiét hai phét sinh tir céc quyét dinh dugce thong qua do kiém phiéu
khong trung thyuc, khong chinh xéc.

Bién ban kiém ph1eu va nghi quyét phai duorc gl dén céc C6 Dong trong vong mudi
lam (15) ngay, k& tir ngay két thuc kiém phiéu. Viée giri bién ban kiém phiéu c6 thé
thay thé bang viéc diing tai trén website cia Cong Ty.

Phiéu l4y y kién da duoc tra 164, bién ban kiém phleu nghi quyét da duoc thong quava
tai liéu c6 lién quan giri kem theo phiu 14y ¥ kién déu phai dugc luu gift tai try s¢
chinh cia Cong Ty.

Trong truong hop phleu 14y y kién tap hop nhidu vén dé va mdt hofc mot s6 van @&
duoc coi 1a biéu quyét khong hop 18, tinh hop 18 cia biéu quyét cia cac van d8 con lai
khéng bi anh hudng.

Trudng hop thong qua nghi quyét dudi hinh thirc lay y] kién bing viin ban thi nghi quyet
Pai hoi dong 0 dong duoc thong qua neu duoc s6 ¢b dong s& hitu trén 50% tong sb
phiéu biéu quyét cta tét ca cd dong c6 quyén biéu quyét tan thanh

PIEU27. HIEULUC CUA NGHI QUYET PHPCP

27.1.

27.2.

27.3.

Céc nghi quyét cia PHDCD pha1 duoc théng bao cho Cac CH Dong ¢6 quyén dy hop
DPHDCD trong thoi han mudi 1dm (15) ngay ké tir ngdy nghi quyét duge théng qua.
Viéc giri nghi quyét c6 thé thay thé bing viéc dang tai 1én website cia Cong Ty,

Mot nghi quyét ctia DHDCD c6 higu lyc k& tir ngay duoc théng qua hogc vao thoi diém
hiéu luc ghi tai nghi quyét do.

Trong thdi han 90 ngay, ké tir ngay nhan dugc bién ban hop Pai hoi ddng Cb Pong
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Pidu Lé Cong Ty Cb Phan Chimg Khoén Thién Viét

hodc bién ban két qua kidm phiéu 14y y kién Dai hoi dong Cb Pong, C6 Pong, nhom
Cd Pong quy dinh tai Diéu 9.1(i) cia Diéu Lg ndy, Thanh Vién HDQT, Ban Kiém Soét
hodc Téng Gidm Péc cb quyén yéu chu Toa an xem xét, huy bo nghi quyét hogic mdt
phin ndi dung nghi quyét ctia PHDCD trong céc trudng hop sau day:

(a) Trinh ty va thu tyc tri¢u tip hop vara quyét dinh cia PHDPCD ‘vi pham nghiém
trong quy dinh ctia phap luat va Diéu L¢, trir truong hop tai Diéu 27.4 ctia Diéu
Lé nay; hodc

(b)  Noi dung nghi quyét vi pham phap luat hodc Piéu Lé.

Trudng hop nghi quyét, ctia DPHDCD bi yéu cAu huy bo thi cac nghi quyét d6 vin c6
hiéu lye thi hanh cho dén khi toa an c6 quyét dinh khéc.

27.4. Céc nghi quyét cia DHDCD v& bét ky vén dé nao dugc thong qua bing 100% téng s6
¢b phan c6 quyén bidu quyét 12 hop phap va co hiéu lyc ngay ca khi trinh ty, tha tuc
triéu tép hop va thong qua nghi quyét d6 khong dugc thuc hién ding nhu quy dinh cua
Lu4t Doanh Nghiép va Diéu L&.

CHUGNG V. HOI PONG QUAN TRI, BAN GIAM POC, VA BAN KIEM SOAT
PIEU28. QUYEN HAN VA THAM QUYEN CUA HPQT
28.1. Hoat dong kinh doanh va cc cong vige ctia Cong Ty phai chiu sy gidm sat va chi dao
ctia HDQT. HPQT 1 co quan c6 ddy da quyen han dé thuc hién cac quyén va nghia
vu clia Cong Ty khong thudc thdm quyén ctia PHDCD.
28.2. HDQT cb nhitng quyén han va nghia vy sau:

(a) Quyét dinh chién luoc, ké hoach phét trién trung han va ké hoach kinh doanh
hang ndm cua Cong Ty;

(b)  Xéc dinh cdc myc tiéu hoat dong trén co s& cac myc tiéu chién lugc duge
DHDCD thong qua;

() Bd nhiém va mién nhiém, ky hop ddng, chim dirt hop ddng dbi véi Téng Gidm
DPéc, thanh vién cia Ban Gidm Pbe va quyét dinh mire luong ciia ho;

(d  Gidm sat, chi dao Téng Gidm Ddc va thanh vién cia Ban Gidm Péc;

“one X ’ o K . o A s 5 A s A o o7 A
(e) Giai quyét cac khiéu nai ciia Cong Ty doi vo1 thanh vién cua Ban Giam Ddc

ciing nhu quyét dinh luya chon dai di¢n cia Cong Ty d8 giai quyét cac vén a8
lién quan t6i céc thi tuc phép Ly ddi véi thanh vién do;

(®  Quyét dinh co chu td chirc ctia Cong Ty, viéc thanh l3p cdng ty con, 14p chi
phénh, vin phong dai dién, bd nhiém va mién nhiém Gidm dbc va cac vi tri
tuong dwong vi tri cia cac thanh vién trong Ban Giam Ddc tai cac cong ty con,
chi nhanh va vin phong dai dién, va quyét dinh mirc luong cuia ho

(g) P& xuét viée td chirc lai, giai thé Cong Ty, hodc yéu cau pha san Cong Ty;
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(h)

@

)

k)
)

(s)

®

()

)

(W)

Pidu L& Cong Ty Cb Phan Chitng Khoén Thién Viét

Quyét dinh quy ché ndi bd vé quan tri Céng Ty sau khi dugc PHDCD chap
thuan thong qua hiéu qua dé bao vé Cb Dong va céc quy ché khac lién quan dén
hoat déng cta Cong Ty;

Duyét chuong trinh, ndi dung téi liéu phyc vu hop DHDCD, tri¢u tdp hop
DPHDCD hoic l4y ¥ kién dé DPHDCP thong qua quyét dinh;

Pé xut mirc cd tirc hang ndm; quyét dinh thoi han va thi tuc tra ¢ tirc hogic
xr ly 10 phat sinh trong qua trinh kinh doanh;

P& xuét céc loai cb phin phat hanh va tdng sb ¢ phan phat hanh theo timg loai;

P& xuét viéc phat hanh trai phiéu chuyén dbi va trai phiéu kém chimg quyén;

" Quyét dinh gi chao ban cb phiéu, trai phiéu;

Trinh bao céo tai chinh nim da dugc kiém toan, bdo cdo quén tri Cong Ty 1én
PHDPCD;

Béo cdo DHPCD viéc HDQT bb nhiém Téng Gidm Déc;
Thuec hién c4c cong viée, thdm quyén dwge PHDCD ty quyén/giao quyén lai;
Thanh l4p cac tiéu ban ciia HPQT;

Thoéng qua hop dong mua, ban, vay, cho vay va hgp ddng khac c6 gia tri b’c'mg
hoic 16n hon 35% tong gié tri tai san dugc ghi trong béo cdo tai chmh gln nhét
cia Cong Ty, trir hop ddng, giao dich thudc thim quyén quyét dinh cia
PHDCD;

Thuc hién ngin ngira va giai quyet nhiing xung dot c6 the phat sinh giita céc
Co bong va Cong Ty. HPQT ¢6 thé bd nhidm can b dé tnen khai cac hé thong
cAn thiét hoic thanh 1ap bd phéan chuyén trach dé giai quyet xung dot trong Cong
Ty hodc phuc vu cho muc dich nay;

Phé chudn céc giao dich, cac khoan dAu tur ndm ngoai pham vi ké hoach kinh
doanh va tai chinh do Téng Gidm dbc va/hodic Ban Giam Pdc dé trinh;

HDQT co quyen phu quyet quyet dinh ciia Téng Gidm Déc va/hoic Ban Giam
Péc trong viéc tién hanh bt ky mot hoat dong quy chuén nao, véi Pidu kién
pht quyét d6 co co s8;

Trong pham vi quy dinh tai khoan 2 Piéu 153 Luat Doanh Nghiép va trir truong
hgp quy dinh tai diém d khoan 2 Piéu 138 va khoan 1, khoan 3 Pidu 167 Luét
Doanh Nghiép phai do PHCDCD phé chudn, HPQT quyét dinh viéc thuc hién,
sira di va hity bo cac hop dbng cna Cong Ty;

Chi dinh va béi nhiém nhimg ngudi duge Coéng Ty ty nhiém la dai di¢n thuong
mai va Luét su cia Cong Ty;
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28.3.

28.4,

28.5.

(x)

)

(2)

(aa)
(bb)
(co)

(dd)
(e)
(D)

(82)

(hh)

Pidu L Cong Ty C8 Phan Chimg Khoan Thién Viét

Phé chudn viéc vay ng va viéc thuc hién cac khoan thé chip, bao dam, bao lanh
va boi thuong cta Cong Ty;

Phé chuén vidc mua hogc ban ¢b phan, phin vbn gop tai cac cdng ty khac dugce
thanh 14p & Viét Nam hay nudc ngoai, cir ngudi dai dién theo 0y quyén tham
gia HDTV hogic PHDCD & cong ty khéc, va quyét dinh mic thi lao va quyen

_loi khéc ctia nhitng nguoi do;

Phé chudn viéc dinh gi4 tai san gép vao Cong Ty khong phai bing tién trong
dot phat hanh c6 phiéu hoic trai phieu ctia Cong Ty, bao gom vang, quyén sur
dung dét, quyén s& hiru trf tué, cong nghé va bi quyét cong nghe;

Phé chudn viéc mua lai hodc thu hdi khong qua 10% téng sb ¢b phan ctia timg
loai da duge chao ban trong muoi hai (12) thang;

Phé chudn quyét dinh gi4 mua lai hogc thu hdi c¢b phén ctia Cong Ty;

Phé chuin cac vAn dé kinh doanh hofc giao dich ma HDQT quyét dinh can phai
¢6 sy chép thuan trong pham vi quyén han va trach nhiém ctia minh;

Quyét dinh huy dong thém vén theo hinh thirc khéc;

B, midn nhiém, bi nhiém Cha tich HDQT;

Bdo céo hoat dong ciia HDQT tai PHDCD thuong nién;

Gidm sét va ngin ngira xung dot loi ich cia cdc Thanh Vién HDQT, Kiém Soat
Vién, thanh vién Ban Giam Ddc va ngudi quéan ly khic, bao gdm viée st dung

tai sén Cong Ty sai muc dich va lam dung cac giao dich vdi bén lién quan;

Cac quyén va nghia vy khac theo quy dinh Pidu L&, Lut Doanh Nghiép, Luat
Chimg Khoén va phap lugt Vigt Nam.

Trudng hop HPQT khong trinh béo cdo 1én PHDCD, bio céo tai chinh nam cua Cong
Ty bi coi 1a khong c6 gié tri va chua duge HDQT thdng qua.

Trir khi pham diéu cim theo quy dinh phap lugt Viét Nam, HDQT c6 thé oy quyén/giao
quy&n cho Cha Tich HDQT hogc nhan vién chp dusi hogic thanh vién ciia Ban Gidm
DPdc thye hién mot hodc mot sb quyén, nhiém vy, va/hodc chirc nang cta minh. Noi
dung 1ty quyén/giao quyén phai duge x4c dinh 18 rang va cu thé.

Trong qué trinh thyc thi nhiém vu ctia minh, Thanh Vién HDQT ¢6 cac quyén sau:

(2)

)

Quyén yéu cAu thanh vién Ban Giam Déc va nguoi quan Iy Cong Ty cung clp
cac thong tin, tai liu v& tinh hinh tai chinh, hoat dong kinh doanh ctia Cong Ty
va cia céc don vi trong Cong Ty. Ngudi duge yéu cau phai cung cap kip thoi,
ddy da va chinh x4c céc thong tin.

~ Quyén duge nhan thu lao, tién luong va loi ich khéc theo quy dinh dudi day:
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(i)

(iii)

(iv)

Piéu Lé Cong Ty Cb Phan Chimg Khoan Thién Viét

Téng mirc thii lao cho HPQT do PHDCD quyét dinh. Khoan thu lao
nay dugc chia cho cac Thanh Vién HPQT theo quyét dinh ctia Chi tich
HDQT;

Téng sb tién tra cho tt ca thanh vién HDQT bao gbm thu lao, chi phi,
hoa hdng, quyén mua cb phin va céc loi ich khac dugc hudng tir Cong
Ty, cdng ty con, cong ty lién két ctia Cong Ty va cac cong ty khac ma
Thanh Vién HPQT 12 dai dién phén vén gép phai duoc 1dp thanh myc
riéng trong B4o cdo tai chinh hang nim cia Cong Ty va Béo cdo thudng
nién Cong Ty;

Thanh Vién HDQT ném giir chirc vu didu hanh hoc Thanh Vién HPQT
lam viéc tai cdc tiéu ban cta HDQT hoac thyc hi¢n nhiing cong viée
khéc ma theo HPQT 14 nim ngoai pham vi nhi¢ém vy thong thudng cia
mdt Thanh Vién HDQT c6 thé dugc tra thém thu lao dudi deng mot
khoan tién cong tron gbi theo timg l4n, luong, hoa hong, phén trim lgi
nhun hosic dudi hinh thic khac theo quyét dinh ciia HDQT; va

Thanh Vién HPQT c6 quyén duoc thanh toan tit ci céc chi phi di lai,
an, & va céc khoan chi phi hgp ly khac ma ho dé phai chi tra khi thye
hién trach nhiém Thanh Vién HDQT ctia minh, bao gom cé céc chi phi
phat sinh trong viéc tGi tham du cac cudc hop PHDCD, HDQT hogc
c4c tiéu ban ciia HDQT.

28.6. Thanh Vién HPQT c6 nghia vu theo quy dinh cta Piéu L&, Luat Doanh Nghi¢p, Luit
Chirng Khoén va phap luét Viét Nam.

PIEU 29.

29.1.

29.2.

29.3.

THANH PHAN VA NHIEM KY CUA HPQT

S6 lwong Thanh Vién HDQT 14 07 (bay) nguorl 'Nhi¢m ky cua thanh vién HDQT khong
qua nam (05) nam va c6 thé dugc bau lai v6i s6 nhiém ky khong han ché.

Téng sb Thanh Vién doc 14p HPQT tbi thidu 13 hai (02) ngudi. Mot ¢4 nhan chi duoc
bau lam Thanh Vién doc lap HPQT cua Cong Ty khong qua hai (02) nhiém ky lién
tuc. S6 thanh vién thudng trd tai Viét Nam phai c6 t61 thiéu mot phén hai (1/2) tbng sb
Thanh Vién HDQT.

Thanh Vién HDQT khdng con tu cdch Thanh Vién HDQT trong céc truong hop sau:

(a)

il.

Trudng hop mién nhiém Thanh Vién HDQT:

Khong di tiéu chuén va diéu kién 1am Thanh Vién HDQT theo quy dinh
cua phap luét, quy ché cuia Cong Ty hoic bi luét phép cdm khéng duge
lam Thanh Vién HDQT;

Chét, mét tich, bi tam giam, dang chip hanh hinh phat ti, dang chip
hanh bién phap xur ly hanh chinh tai co s¢ cai nghién bt bube, co s¢
gido duc bit budc, trbn khoi noi cur trii, bi han ché hojic mét nang luc
hanh vi dan su, ¢6 kho khén trong nhén thire, lam chu hanh vi, bi Toa
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29.4.

29.5.

Pidu Lé Cong Ty C5 Phan Chimng Khoén Thién Viét

4n cAm dam nhiém chirc vy, cam hanh nghé hodc lam cbng viéc nhat
dinh;

iii. C6 don tir chirc va duoc chip thudn;
(b) Trudng hop béi nhiém Thanh Vién HDQT:

i, Birbi loan tAm thin va Thanh Vién khéc ciia HDQT c6 nhing bing
chitng chuyén mén chimg to ngudi d6 khong con nang lyc hanh vi;

ii. Khong tham duy céc cude hop cua HDQT trong vong sau (06) thang lién
tuc, trir tredng hop bat kha khang;

iii.  Theo quyét dinh cia DHDCD;

iv.  Cung cAp thong tin ca nhén sai nghiém trong khi gtri cho Cong Ty véi
tu cach la tng vién HDQT.

(c)  Céc trudng hop khéc theo quy dinh ciia phap ludt va Didu Lé nay.

Viéc bd nhiém Thanh Vién HDQT phai duge cong b thong tin theo cac quy dinh cta
Lu4t Chirng Khoan.

Thanh Vién HDQT c6 thé khong phai 1a Cb Dong ciia Cong Ty.

PIEU30. UNG CU, PE CU THANH VIEN HDQT

30.1.

30.2.

Céc C8 Pong duoc quy dinh tai Diéu 9.1(h) cua Pidu Lé nay c6 quyén gop s& quyén
biéu quyét dé dé cir cac ung vién HDQT. Cb Pong hodc nhém C6 Dong nam giir tir
10% dén dudi 20% tong s6 cd phn c6 quyén biéu quyét dugce dé ctr mot (01) ting vién;
it 20% dén dudi 30% duoc d& cir ti da hai (02) img vién; tir 30% dén dudi 40% dugc
d8 ctr 61 da ba (03) tmg vién; tir 40% dén dudi 50% dugc dé cir t6i da bdn (04) g
vién: tir 50% dén dudi 60% duge @& ctr toi da nam (05) Gmg vién; tr 60% dén dudi 70%
duoe db cir t&i da sdu (06) tmg vién, tir 70% dén dudi 80% duoe dé cir t6i da bay (07)
{mg vién; tir 80% trdr 1én d& ctr dtt s6 tmg vién HDQT.

Trudmg hop sb luong tmg vién HDQT thong qua 8 cir va tmg cir vAn khong da sb
lwong cn thiét, HDQT duong nhidm ¢6 thé dé ctr thém tng clr vién.

PILU3L.  CHU TICH HOI PONG QUAN TRI]

31.1.
31.2.
()
(if)

HDQT lua chon trong s cac Thanh Vién HDQT dé bau ra mot Cha Tich HPQT.
Chu Tich HPQT c6é cac quyén va nghia vu sau:
1anh dao va bao dam sy hoat dong c6 higu qua cia HDQT;

1ap chwong trinh, k& hoach hoat dong cia HDQT;
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(iii)

(iv)
V)
(vi)

(vii)
(viii)

(ix)
()
(xi)

(xii)

(xiii)

(xiv)

31.3.

31.4.

Piéu L& Cong Ty Cb Phan Chimg Khoan Thién Viét

chuén bj chuong trinh, ndi dung, tai liéu phuc vu cudc hop HDQT; triéu tip va chii toa
cudc hop HDQT;

td chirc viéc thong qua nghi quyét cia HDQT;
giam sat qua trinh td chire thuce hién cac nghi quyét cia HDQT;

thuong xuyén gap go Téng Giam dc va déng vai trod 14 ngudi lién lac gitta HPQT véi
Ban Giam doc;

x4y dung, thuc hién va rad soat cac thua tuc chi phéi hoat dong cia HDQT;

dam bao viéc trao dbi thong tin ddy du, kip thoi, chinh x4c va 1 rang gilta cc Thanh
Vién HPQT véi Chu Tich HPQT;

chu tri cugc hop PHDCPD va cudc hop HPQT;
Pam bao viéc truyén thong va lién lac hidu qua véi cac C6 Pong;

T chirc dénh gia dinh ky cong tac ctia HDQT, céc b phén tryc thudc HDQT va timng
thanh vién HDQT;

Tao Diéu kién thun loi dé céc thanh vién doc 1ap HPQT hoat dong mot cach 6 hidu
qua va thiét 1ap mdi quan h¢ co tinh chit xdy dung giita c4c thanh vién Diéu hanh va
nhimng thanh vién khong Diéu hanh trong HDQT;

thuc thi nhitng nhiém vu va trach nhiém khac theo iy quyén hoic yéu ciu cia
PHDCD va/hodc HDQT;

cac quyén va nghia vu khéc quy dinh tai Diéu Lé nay va theo quy dinh ctia phap
ludt c6 lién quan.

Trudng hgp Chu Tich HDQT véing mit hodic khong thé thuc hién dugc nhiém vy cua
minh thi Gy quyén bing viin ban cho mdt Thanh Vién HDQT khéc thye hién céc quyén
va nghia vu cia Chu Tich HDQT. Truong hop khdng ¢6 ngudi dugce iy quyen hogic Chu
Tich HPQT chét, mét tich, bj tam gxam dang chap hanh hinh phat th, dang chép hanh
bién phap xir Iy hanh chinh tai co s& cai nghién bit budc, co s& gido duc bat bude, trén
khoi noi cur tra, bi han ché hoic mat néing lyc hanh vi dan s, ¢6 kho khén trong nhén
thiee, 1am chi hanh vi, bj Téa 4n cAm dam nhiém chire vy, cAm hanh nghé hoc 1am cong
viéc nhét dinh thi c4c Thanh Vién con lai bdu mot ngudi trong s6 cac Thanh Vién HDQT
tam thoi giit chire Chu Tich HDQT theo nguyén tic da sb.

Chu Tich HPQT c¢6 thé bj bai nhiém hogic mién nh1¢m theo quyét dinh cua HDQT.
Trudng hop Chi Tich HDQT tir chirc hozc bi bai mi&n, HDQT phai bdu ngudi thay the
trong thoi han mudi (10) ngdy, ké tir ngdy nhén don tir chirc, bi bai nhiém, hogic bi mién
nhiém.

PIEU32. CUQC HOP VA NGHI QUYET HPQT

32.1.

Chu Tich HPQT s¢& dugc béu trong cudc hop d4u tién coa nhiém ky HPQT trong thoi
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32.2.

Pidu L& Cong Ty Cb Phan Chitng Khoan Thién Viét

han bay (07) ngdy lam viéc k& tir ngay két thic bau ctr HDQT nhiém ky d6. Cuge hop
ndy do Thanh Vién ¢6 s6 phiéu bau cao nhat hogc ty 1& phi€u bau cao nhat triu tap.
Trudng hop ¢ nhiéu hon mdt (01) thanh vién c6 sb phiéu bau cao nhat hodc ty 1€

I3

phiéu bau cao nhat thi cac Thanh Vién biu theo nguyén tic da s6 dé chon mot (01)
ngudi trong so ho trigu tap hop HDQT.

Triéu tp hop HDQT:

(a)

(b)

(©)

(d)

(¢)

®

HDQT coé thé hop thuong ky hodc bAt thudng. HPQT hop tai tru s& chinh cla
Cong Ty hoic tai dia diém khac.

Cudc hop thuong ky ctia HDQT duoc t6 chirc ngay sau cugc hop thuong nién
clia DHDCD, tuong ing v&i mai nam tai chinh. Cac cudc hop thuong ky bo sung

ctia Hoi Dong s& dugc to chire khi cAn thiét, nhung mdi quy phai hop it nhit mot
lan.

Cha Tich HPQT phai tridu tép cude hop HDQT bét thuong khi ¢6 mdt trong cac
truong hgp nhu sau:

1 C6 d& nghi cta Ban Kiém Soat;

i)  Co d2 nghi ctia Téng Giam Ddc hogc it nhét ba (03) ngudi cia Ban gidm
doc

(i)  C6 d& nghj cta it nhat hai (02) Thanh Vién HDQT;
(iv)  C6 d& nghi ctia thanh vién doc 14p HDQT;

) Truong hop cd yéu clu ctia cong ty kiém toan doc lap thuc hién kiém
toan b4o cdo tai chinh ctia Cong Ty, Cha Tich HPQT phai triéu tap hop
HDQT d& ban vé& béo cho kiém toan va tinh hinh Cong Ty; va

(vi)  Truong hop khic theo quy dinh ctia phép ludt Vigt Nam.

Chu Tich HDPQT phai triéu tép hop HDQT trong thoi han bay (07) Ngay Lam
Viée ké tir ngay nhan duge d& nghj theo quy dinh tai Diéu 32.2(c) néu trén.

Cha Tich HDQT hay ngudi khéc trigu tdp hop HDQT phai giri thong bio moi
hop cham nhét hai (02) Ngay Lam Viée trude ngay hop. Thong bao moi hop phai
x4c dinh ndi dung quy dinh tai Luét Doanh Nghiép va phai gl cing véi cac tai
liéu sir dung tai cude hop va mdu phiéu biu quyét dén tét ca cac Thanh Vién
HDPQT.

Théng bao mai hop duge gl’x’i bang buu dién, fax, thu dién tir hodc phuong tién
khéc nhung phai dam bao dén dugc dia chi cta timg Thanh Vién HDPQT dugc
dang ky tai Cong Ty.

Chi: Tich HPQT hoéc ngudi tri¢u tap khac phai giri thong bao moi hop cting vGi
chc tai lidu dinh kém t6i tat ca Kiém Soat Vién theo ciing cach thirc nhur doi véi

Thanh Vién HPQT. Kiém Soat Vién c6 quyén du cac cudc hop HPQT va thao
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Pidu Lé Cong Ty Cb Phin Chimg Khoén Thién Viét

ludn nhung khong dugce biéu quyét.

32.3. Uy quyén, diéu kién tién hanh cudc hop HPQT

(a)

(b)

(©)

(d)

Thanh Vién HPQT c6 quyén bd nhiém mét nguoi dai dién dugc uy quyen thay
mit Thanh Vién d6 dé tham du va bidu quyét tai cudc hop HPQT, néu duge it
nhét mdt nira Thanh Vién HPQT dy hop con lai chip thuén.

Cudc hop HDQT durge tién hanh khi c6 tir ba phén tu (3/4) Thanh Vién HDQT
du hop.

Tru'orng hop cude hop dugc tridu tip theo quy dinh khoan niy khong du sb thanh
vién dy hop theo quy dinh thi dugc tri¢u tp l4n thir hai trong thoi han bay (07)
ngay, ké tir ngay dy dinh hop 1an thir nhét. Trong trudng hop nay, cude hop duoc
tién hanh néu c6 qua ban Thanh Vién HDQT dy hop.

Trong truong hop cube hop HDQT 14n thir hai khong du didu kién tién hanh
cudc hop HDQT l4n thtr ba s& dugc triéu tip trong thoi han ndm (5) ngay, ké tir
ngay du dinh hop 14n th hai. Cudc hop HPQT 14n thir ba dugc tién hanh khéng
phu thudc vao s6 Thanh Vién HPQT dy hop.

Thanh Vién HDQT duoc coi 1a tham dy va bidu quyét tai cude hop HPQT trong
trudng hop sau déy:

@) Thanh Vién HPQT d6 tham dy va biéu quyét truc tiép tai cudc hop;

(i)  Thanh Vién HPQT d6 uy quyen cho ngudi khic dén dy va biéu quyét
tai cudc hop theo quy dinh tai Diéu 32.3(a) trén déy;

(iii) ~ Thanh Vién HDQT d6 tham dy va biéu quyét théng qua hoi nghi truc
tuyén hodc hinh thirc twong tir khéc;

(iv)  Thanh Vién HPQT d6 gtri phiéu bidu quyet den cuc hop thong qua thu,
fax, hogc thu dién ttr. Trudng hop gii phidu bidu quyét dén cudc hop
thong qua thu, phleu biéu quyét phai dung trong phong bi kin va phai
dugc chuyen dén Chu Tich HPQT chém nhét mot glo trude khi khai
mac. Phiéu bidu quyét chi dugc mé trude sw chimg kién ciia tt ca nhitng
ngudi du hop.

Tat ca céc cudc hop HDQT s& duge tién hanh, va tai liéu duoc chuén bi, bing
tiéng Viét, bién phién dich bing tiéng Anh khi cin thiét.

32.4. Thong qua nghi quyét cia HPQT

(@)

(b)

HDQT s& thong qua nghi quyét bang hinh thirc biéu quyet tai cugc hop hodc 14y
y kién bang vin ban. M&i Thanh Vién HDQT ¢6 mjt phiéu bidu quyét.

Thanh Vién HDQT khong dugc biéu quyét vé& cac hop ddng, cac giao dich hogic
dé xuat ma thanh vién d6 hogic ngudi lién quan téi thanh vién d6 c6 loi ich va loi
ich d6 mau thuan ho#ic c¢6 thé mau thuan véi loi ich cia Cong Ty. Thanh Vién
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32.5.

Pidu L& Cong Ty Cb Phan Chitng Khoan Thién Viét

HDQT khong duge tinh vio ty 18 thanh vién t6i thiéu c6 mét dé c6 thé 16 chirc

cugc hop HDQT vé nhitng quyét dinh ma thanh vién d6 khong co quyén biéu
quyeét.

(©) Khi c6 vAn dé phat sinh tai cudc hop lién quan dén loi ich hodc quyén bidu quyét
ctia Thanh Vién HPQT ma thanh vién d6 khong tu nguyén tir bo quyén biéu
quyét, phén quyét cta chu toa la quyét dinh cudi cling, trir truong hop tinh chét
hodc pham vi lgi ich cia Thanh Vién HDQT lién quan chua dugc cong bd day

au;

(d)  Nghi quyét ctia HDQT dugc thong qua néu dugc qua ban Thanh Vién HDQT du
hop chép thuén (néu thyc hién biéu quyét tai cudc hop) hozic qua ban Thanh Vién
HPQT (néu thuc hién lay y kién bing vin bén) chép thuan. Trong trudng hop
Nghi quyét ciia HDQT chi c6 mdt nira Thanh Vién HDQT chép thudn, quyét
dinh cudi cling v& viée cé thong qua Nghi quyét cia HDQT thude v& Chu Tich
HDQT.

(e) CbDong clia Cong Ty ¢6 quyén yéu ciu Toa an dinh chi thyc hién hodc hity
bo Nghi quyet HDQT théng qua trai véi quy dinh cia phap ludt, nghi quyét
PHPCD, Piéu Lé gy thiét hai cho Cong Ty.

Bién ban hop HPQT:

Cac cude hop ctia HDQT phai dugc ghi bién ban va liru tai tru s& chinh ciia Cong Ty
theo quy dinh ctia Lugt Doanh Nghiép. Bién ban hop HPQT duoc lap bang tiéng Viét,
va, chi khi cAn thiét, tiéng Anh. Néu bién ban dugc dich sang bét ky ngdn ngir nao khac,
ban tidng Viét s& duge wu tién 4p dung trong trudng hop ¢6 bét ky xung ddt ndo voi bat
ky bién ban 14p bing ngdn ngit khac. Bién ban hop s& duge kiém tra va dugc ky két boi
che chu toa va ngudi ghi bién ban, hodc tAt ca Thanh Vién khéc ciia HDQT tham du hop

trong trudng hop chit toa va ngudi ghi bién ban tir chéi ky bién ban hop.

PIEU33.  NGUOI PHU TRACH QUAN TR] CONG TY

33.1.

HDQT b nhiém it nhét mdt (01) ngudi 1am Nguoi Phu Trach Quan Tri Cong Ty dé
hd tro hoat ddng quan trj Cong Ty dugce tién hanh mdt cach c6 hiéu qua. Nhi¢m ky cua
Ngudi Phu Trach Quan Trj Cong Ty do HDQT quyét dinh, tdi da 1a ndm (05) ndm va
¢6 thé c6 nhidu nhiém ky.

33.2. Ngudi Phy Trach Quan Tri Cong Ty phai ddp img céc tiéu chuin sau:

33.3.

()  Khong duge ddng thoi 1am viée cho cong ty kiém toan doc 1ap dang thuc hién
kidm toén cic bao cdo tai chinh ctia Céng Ty;

(b) Céc tiéu chuan khac theo quy dinh ctia phap luét va quyét dinh cia HDQT.
HDQT c6 thé bai Nhiém Nguoi Phu Trach Quan Tri Cong Ty khi cén nhung khong trai

v6i cac quy dinh phép luat hién hanh v& lao dong. HDQT c6 thé bd nhiém Tro ly Nguoi
Phy Tréch Quan Tri Cong Ty tiy timg thoi diém.

33.4. Ngudi Phu Trach Quan Tri Cong Ty ¢6 cac quyén va nghia vy sau:
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Piéu L& Cong Ty Cb Phan Chimg Khoén Thién Viét

(@) Tu vAn HPQT trong viéc tb chire hop PHDCD theo quy dinh va cac cong vige
lién quan gitra Cong Ty va CO Dong;

(b) Chudn bj cac cudec hop HDQT, Ban Kiém So4t va PHPCD theo yéu cdu cia
HDQT hodc Ban Kiém Soat;

(c) Tu vAn v& thu tuc ctia cac cudc hop;
(d) Tham dy cac cudce hop;

(¢)  Tu vén thu tuc 1ap cac nghi quyét cia HPQT phi hop véi quy dinh ctia phép
ludt;

® Cung cip céc thong tin tai chinh, ban sao bién ban hop HPQT va céc thong tin
khac cho thanh vién cia HPQT va Ki€m Soat Vién;

(g)  Gidm sat va bao cdo HDQT vé hoat dong cong b thdng tin ciia Cong Ty;
(h)  Bao mit thong tin theo cac quy dinh cua phép luit va Piéu L& Cong Ty;
@) La d4u méi lién lac véi cac bén ¢ quyén loi lién quan; va

()] Céc quyén va nghia vu khéc theo quy dinh ciia phap ludt, Diéu L&, va quyét
dinh cua HDQT.

PIEU34. BAN GIAM POC

34.1.

34.2.

34.3.

34.4.

34.5.

Ban Giam D¢ ctua Cong Ty bao gdm Téng Giam Déc, cac Phé Tdng Giam Ddc, Giam
Péc Tai Chinh, va Ké Toan Trudng. Téng Giam Déc, cac Phé Tng Gidm Ddc khong
duoc ddng thoi 1am viée cho cong ty ching khoén, cong ty quéan ly quy hogic doanh
nghiép khac. Thanh vién ciia Ban Gidm Doc phai dap g céc ti€u chuan dugc quy
dinh tai Luat Doanh Nghiép, Luit Chimng Khoan va cdc quy dinh phép ludt khac.

HDPQT bd nhiém hoic thué ngudi khac 1am thanh vién ctia Ban Giam Déc.
Tong Gidm Déc 12 ngudi didu hanh cong vi€e kinh doanh hing ngay cua Cong Ty.
Téng Giam Dbc phai dat tiéu chudn va diéu kién theo quy dinh Lut Doanh Nghiép va
Ludt Chitng Khoan. Téng Gidm Doc chiu sy giam séat ciia HDQT; chju trach nhiém
trude HDQT va trude phap luat vé viée thuce hién cac quyén, nghia vu dugc giao.
Nhiém ky cua Téng Gidm Pdc khong qua nam (05) nim va c6 thé dugc bd nhiém lai
v6i s6 nhiém ky khong han ché. HDQT ¢6 thé mién nhiém Téng Gidm Dbc hodic bit
ky thanh vién nao ctia Ban Gidm Péc khi qua ban Thanh Vién HPQT tan thanh.
Quyén han va nhiém vu cia Téng Giam Péc duge quy dinh nhu sau:
(@  Quyét dinh céc van dé lién quan dén cong viée kinh doanh hing ngay ctia Cong
Ty ma khéng cén phai c6 quyét dinh cia HDQT hoic PHPCD;
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(b)
(©
(d)
(©

o)

(8)
(h)

()

)

(k)
M

(m)

PIEU 35.

Pidu L& Cong Ty Cb Phin Ching Khoan Thién Viét

T8 chirc thuc hién cac quyét dinh cia HDQT;
T4 chic thyce hién ké hoach kinh doanh va phuong an dau tu cua Cong Ty;
Kién nghj phuong én co cAu tb chire, quy ché quan 1y ni bd ctia Cong Ty;

Tuyén dung lao dong, bd nhiém, mién nhiém, béi nhi¢m cac chirc danh quan ly
khac ctia Cong Ty, ngoai trir nhitng ngudi thudc pham vi bo nhiém cua HDQT;

Pé xuit nguoi, kién nghi s lugng va cac can bd quan ly thude thém qpyén bd
nhiém hogc mi&n nhiém cua HDQT ma Cong Ty céan thué va tu van dé HbQT
quyét dinh muc luong, thi lao, cac lgi ich va céc diéu khoan khéc cia hop dong

lao ddng ctia can b quan ly nay;
Trinh bao cdo quyét toan tai chinh hang ndm lén HDQT;

Trinh HDQT phé chuan ké hoach kinh doanh chi tiét hang nam cho ndm tai
chinh tiép theo trén co s& dap g cac yéu cAu ctia ngan sach phi hop cfing nhu
k& hoach tai chinh;

Quyét dinh tidn lvong va quyén loi khac cjéi voi ngudi lao dong trong Cong Ty,
ngoai trr nhimg ngudi lao dong thudc tham quyen bo nhiém ctia HPQT, luong
va quyén loi ctia nhitng ngudi nay s& do HPQT quyét dinh;

Pugc quyén quyét dinh va ky cic hop ddng hoic giao dich nho hon 35% (ba
muoi lam phan trim) hodc giao dich din dén tong gi4 tri giao dich phat sinh
trong vong 12 thang k& tit ngdy thyc hién giao dich dAu tién c6 gia tri nho hon
35% (ba muoi lim phan tram) tdng gid trj tai san doanh nghiép ghi trong bao
c4o tai chinh gin nhat ctia Cong Ty, ngoai trir c4c giao dich giita cac bén lién
quan thudc thdm quyén cia DHPCD hogc HDQT theo quy dinh tai Pidu 37 cua
Didu L& nay;

Chi dao, gidm sat va giao cong viée cho cdc thanh vién khéc cua Ban Giam Déc;

Kién nghi HDQT v& phuong 4n tra ¢d tirc, st dung loi nhudn hoge xir Iy 13 trong
kinh doanh; va

Céc quyén va nhi¢m vu khdc theo quy dinh ctia Luéat Doanh Nghiép, Lugt Ching
Khoan, Diéu L¢ nay, cac quy ché ndi bd caa Cong Ty, nghi quyet clia HDQT
tay timg thoi didm, va hop dong lao dong ky két véi Cong Ty.

BAN KIEM SOAT

35.1. Ban Kiém Soét c6 ba (03) Kiém Soét Vién duge bb nhiém bsi PHDCP. Luong va cac
quyén lgi khéc ctia Ban Kiém So4t dwgc quyét dinh bai PHDCD.

35.2.

Nhiém ky ctia Kiém Sodt Vién 1a ndm (05) nam, va Kiém Soat Vién co thé‘duqc bau
lai voi 0 nhiém ky khong han ché. Cac Kiém Soat Vién phai d4p tmg cac dicu kién va
tiéu chudn quy dinh tai Ludt Doanh Nghiép, Luat Ching Khoan va céac quy dinh phap
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35.3.

354.

35.5.

35.6.

35.7.

Pidu L& Cong Ty C6 Phan Chimg Khoan Thién Viét

luét khéc.

Céc C6 Dong dugc quy dinh tai Diéu 9. 1(h) cua Piéu L& nay c6 quyén g0p sb quyen
bidu quyét dé & cir cac tmg vién Ban Kiém Soét. Co Dong hogc nhém Co Péng nim
gitr tir 10% dén duoi 40% tdng sb cb phan co quyen biéu quyet duogc dé cir mot (01)
g vién; tir 40% dén du6i 75% dugce dé ctr tbi da hai (02) ung vién; tir 75% tré 1én dé
ctr du sb tmg vién Ban Klem Soat. Truong hop s6 lugng Umg vién Ban Kiém Soét thong
qua & ctr va (g cir vin khong dit s6 lugng cin thiét, Ban Kiém Soét duong nhiém c6
thé @ cir thém (g vién.

Cac Klem Soat Vién biu mot ngu’orl trong s6 ho lam Truéng Ban Kiém Soét theo
nguyén tic da sb. Truéng Ban Klem Soét phai co bang t6t nghiép dai hoc trd 1€n thude
mot trong cac chuyén nganh kinh t&, tai chinh, ké toan, kiém toan, luat, quan tri kinh
doanh hogc chuyén nganh c6 lién quan dén hoat dong kinh doanh ciia Cong Ty. Trudng
Ban Kidm So4t c6 cdc quyén va nghia vy theo quyét dinh cia PHDCD, Luét Doanh
Nghiép, Luat Chimg Khodan va céc quy dinh phép luét khac.

Phai c6 hon nira (1/2) sb Kiém Soat Vién thudng tri tai Viét Nam.

Trudng hop Kiém Soét Vién c6 cung thoi diém két thiic nhiém ky ma Klem Soéat Vién
nhiém ky méi chua duoc bau thi Klem So4t Vién da hét nhiém ky vin tlep tuc thue hién
quyén va nghia vu cho dén khi Kiém Soat Vién nhiém ky méi dugc bAu va nhan nhiém
vu.

Ban Kiém So4t c6 cic quyén, nghia vu va trich nhiém nhu sau:
(a)  giam sat HDQT va Téng Gidm Déc trong vidc quan ly va diéu hanh Céng Ty;

(b)  kiém tra tinh hop 1y, hop phap, tinh trung thyc va mirc do cén trong trong quan
ly, didu hanh hoat dng kinh doanh; tinh h¢ théng, nhit quan va phi hop cia
cong téc ké toan, thdng ké va l4p béo céo tai chinh;

(c)  tham dinh tinh ddy du, hop phéap va trung thyc ciia bao céo tinh hinh kinh doanh,
bao céo tai chinh hing nim va 06 thang cua Cong Ty, bdo céo danh gia cong
tac quan ly cia HPQT va trinh bdo céo thdm dinh tai cudc hop thudng nién
PHDCD;

(d)  rasoét, kiém tra va dénh gia hiéu lyc va hiéu qua ctia hé théng kiém soét noi
b0, ki€ém toan ndi by, quan ly rui ro va canh bao sém cia Cong Ty;

(¢)  xemxétsdké toan, ghi chep ké toan va céc tai liéu khac clia Cong Ty, cac cong
viéc quan ly, diéu hanh hoat dong ciia Cong Ty khi xét thy can thiét hoic theo
nghi quyét cia PHDPCD hogc theo y€u céu cua Cb Pong hogic nhém Cac C6
Pong quy dinh Pidu 9.1(i) ctia Diu Lé nay;

® khi ¢4 yéu chu ctia C Dong hogic nhém Céac cb  Dong quy dinh tai Pidu 9.1 (i)
ctia Diéu L& nay, Ban Kiém Soét thuc hién klem tra trong thoi han bay (07)
Ngay Lam Viéc, k& tir ngdy nhan duoc yéu cAu. Trong thdi han mudi lim (15)
ngay, ké tir ngay két thic kiém tra, Ban Kiém Soéat phéi bao céo giai trinh v€
nhimg vAn dé dugc yéu ciu kiém tra dén HDQT va C6 Déong hogic nhém Céc
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35.8.

35.9.

Pidu L& Cong Ty C5 Phan Chimg Khoan Thién Viét

Cb Déng c6 yéu cAu. Viéc kiém tra cia Ban Kiém Soat quy dinh tai Piéu 35.6
nay khong dugc can trd hoat dong binh thudng cua HDQT, khong gdy gian doan
didu hanh hoat dong kinh doanh ctia Cong Ty;

(2) kién nghi HDQT hodc DHDCD cac bién phép sura dbi, bd sung, cai tién co céu tb
chirc quan 1y, gidm sat va diéu hanh hoat dong kinh doanh cia Cong Ty;

(h)  khi phat hién c6 Thanh Vién HDQT, Tbng Gidm Ddc, thanh vién ctia Ban Giam
Péc vi pham quy dinh ctia Didu Lé ndy, va vi pham phép luét thi phai thong bao
ngay bang van ban véi HDQT trong vong 48 gi®, yéu cau ngudi ¢6 hanh vi vi
pham chdm dut hanh vi vi pham va c6 giai phap khic phuc hdu qua;

(1) co quyén tham dy va tham gia thao ludn tai cdc cudc hop PHDCD, HDQT va
céc cudc hop khéc cua Cong Ty;

()] co quyén sir dung tu véan doc 1ap, bd phan kiém toan nodi bd ctia Cong Ty dé
thuc hién cac nhiém vu dugc giao;

(k)  BanKiém Soét c6 thé tham khdo v kién ctia HDQT trude khi trinh béo co, két
luan va kién nghi 1én DPHDCD; va

O Ra soat hop ddng, giao dich véi ngudi ¢6 lién quan thude thém quyén phé duyét
ctia HDQT hoic PHDCD va dwa ra khuyén nghi vé hop dong, giao dich can c6
phé duyét cia HDQT hodc DHDPCD;

(m) D& xudt, kién nghj PHDCD phé duyét danh sach tb chitc kiém toan dugc chép
thuan thyc hién kiém toan Bao c4o tai chinh ciia Cong Ty; quyét dinh to chuc

kiém todn duge chép thudn thyc hién kidm tra hoat dong ctia Cong Ty, béi mién
kidm toan vién duge chip thuén khi xét thay can thict;

(n)  Xday dyng Quy chd hoat dong ctia Ban Kiém Soét va trinh DPHPCD thong qua;
(0)  Béo cdo hoat dong clia Ban Kiém Soét tai DHDCD thutmg nién;

(p)  Thuyc hién cac quyén va nghia vu khéc theo quy dinh ctia Luat Doanh Nghiép,
Ludt Chitg Khoan, Didu L& ndy va nghj quyet cia DHDCD.

Ban Kiém Soét phai hop it nhét hai (2) 14n trong mot nim, va dugc tién hanh khi sb
Juong thanh vién tham dw hop it nhit 14 hai phin ba (2/3) s0 thanh vién Ban Kiém Soat.
Bién ban hop Ban Kiém Soat dugc 14p chi tidt, 15 rang, va c6 du chir ky cta ngudi ghi
bién ban va cac thanh vién Ban Kiém Soét tham dy hop. Bién ban hop phai duoc ghi
chép trung thyc, ddy du néi dung hop va phai duge lru gift theo quy dinh.

Kidm Soat Vién ¢ thé bi mién nhiém, bai nhiém trong cac trudng hop duoc quy dinh
tai Luat Doanh Nghiép.

PIEU 36.  NGHIA VU CUA NHAN SU QUAN LY CUA CONG TY

Thanh Vién HDQT, thanh vién Ban Kidm Soat, thanh vién Ban Gidam DPbc va ¢6 cac nghia vu
sau day:
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36.1.

36.2.

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

Pidu Lé Cong Ty C5 Phéan Ching Khoén Thién Viét

thyc hién cac quyén va nghia vu dugc giao theo ding quy dinh cta phép luét c6 lién
quan, Didu Lé nay, nghi quyét cia PHDCD, nghi quyét ctia cAp trén va céc chinh sich

khéc cua Coéng Ty;

thyc hién céc quyén va nghia vu duge giao mot cach trung thue, cin trong, t6t nhét
nhdm bao dam loi ich hop phap t5i da cia Cong Ty;

trung thanh véi loi ich cia Cong Ty va Cac Cb Dong, khong str dyng thong tin, bi
quyet co hoi kinh doanh ciia Cong Ty, dja vi, chirc vu va sir dung tai san cia Cong Ty
dé tw lgi hodic phuc vu loi ich ctia t chire, c4 nhan khac;

théng bao kip thoi, ddy da, chinh xdc cho Cong Ty ve doanh nghi¢p ma ho va ngudi
¢6 lién quan ctia ho 1am chu hodc ¢6 phin vén gép, ¢b phan chi phéi;

cung voi ngudi ¢ lién quan ciia minh khong duoc sir dung hodc tiét 16 cho ngudi khac
céc thong tin ndi bd dé thuc hién cac giao dich 6 lién quan;

thong bao bing vin ban cho HDQT, Ban Klem Sodt vé& céc giao dich giita Cong Ty,
cdng ty con, cong ty do Cong Ty ndm quyen kiém soét trén 50% tr 1én vén diéu 18 voi
chinh d6i trgng d6 hodic véi nhitng ngudi ¢6 lién quan cua dbi twong d6 theo quy dinh
cua phép luét;

chiu trach nhiém vé nhimng thiét hai do hanh vi vi pham clia minh géy ra;

thyc hién cac nghia vy khac quy dinh theo Ludt Doanh Nghi¢p, Luat Chung Khodn,
phép lut va Diéu L& nay.

PIEU37. CAC GIAO DICH VOI BEN LIEN QUAN

37.1.

37.2.

Hop dong, giao dich giita Cong Ty véi cac dbi tugng sau day phai dugc DPHPCD hodic
HDQT chép thuan theo quy dinh tai Diéu 37.2 va Piéu 37.3 duéi déy:

(@ Cb Dong hodc (nhimg) nguon dai dlen uy quyen clia (C4c) C8 Pong sé hitu trén
mudi phan trim (10%) tong s6 cd phin ctia Cong Ty va nhitng ngudi c6 lién
quan cua ho;

(b)  Thanh Vién HDQT, Tng Giam Déc va ngudi c6 lién quan cta ho;

(¢)  Thanh vién Ban Kiém Soat, ngudi quan 1y doanh nghiép khéc va ngudi ¢6 lién
quan cta hg; va/hodc

(d)  Doanh nghiép quy dinh tai Diéu 164.2 clia Lugt Doanh Nghiép.

Bét ky hop dong hay giao dich theo quy dinh tai Piéu 37.1 ndo c6 gid tri nhé hon ba
muoi 1am phin trim (35%) tong gia tri tai san ghi nhan trong bdo céo tai chinh gén nhit
ctia Cong Ty phai c6 su chép thuan cia HPQT. Trudng hop ndy, ngudi dai dién Cong
Ty ky hop dong pha1 thong bao HDQT va Ban Kiém Soat vé cac dbi tuong ¢6 lién quan
doi v6i hop dong, giao dich do; dong thoi kém theo dyr thao hop dong hodc ndi dung
chu yéu cua giao dich. HDQT quyet dinh viéc chip thuan hop ddng hoic glao dich
trong thdi han mudi 1am (15) ngay, ké tir ngdy nhén dugc théng béo; thanh vién c6 loi
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37.3.

37.4.

Pidu Lé Cong Ty Cb Phin Ching Khoan Thién Viét

ich lién quan khong cd quyén bidu quyét.

Céc hop ddng hoic giao dich thude Diéu 37.1 nhung khong thude Diéu 37.2 néu trén,
hop ddng, giao dich vay, cho vay, ban tai san c6 gia tri 16n hon 10% tbng gia tri tai san
ctia Cong Ty ghi trong béo cdo tai chinh gin nhét gitra Cong Ty va C6 Dong sé hiru tir
51% tbng s6 cb phan c6 quyén bidu quyét tro 1én hode ngudi cb lién quan cia Cé Pong
d6, va hop ddng, giao dich dAn dén tdng gia tri giao dich phat sinh trong vong 12 thang
ké tir ngay thuc hién giao dich du tién c6 gia tri tir 35% (ba muoi Jam phén tram) trd
1én phai co6 su chép thusn cia DPHDCPD. Trudng hop nay, ngudi dai dién Cong Ty ky
hop ddng phai thong bao HPQT va Ban Kiém Soat vé cac dbi tugng c6 lién quan d6i
véi hop ddng, giao dich d6; ddng thoi kém theo du thao hop ddng hoic thong bao ndi
dung chu yéu ctia giao dich. HDQT trinh dy thao hop ddng hoic giai trinh vé noi dung

chil yéu ctia giao dich tai cudc hop DPHDCD hoic lay ¥ kién Cb Dong bang vin ban.

Trudng hop nay, C6 Dong c6 loi ich lién quan khong 6 quyén biéu quyét; hop dong

hogc giao dich dugc chap thugn khi ¢6 s0 Cb Dong dai dién 65% tong sb phiéu bicu
quyét con lai tan thanh,

Hop ddng, giao dich dugce ky két hoiic thue hién ma chua duge chép thuén theo quy
dinh tai Diéu 37 ndy s& bi v6 hiéu va xir Iy theo quy dinh cla phép luét; ngudi ky két
hop dong, C6 Dong, Thanh Vién HDQT hogc Téng Giam Péc c6 lién quan phai lién
ddi bdi thuong thidt hai phat sinh, hoan trd cho Cong Ty céc khoan lgi thu duge tir viée
thyce hién hop ddng, giao dich do.

CHUGNG V1. CHINH SACH TAI CHINH, KE TOAN, VA CHI TRA CO TUC

PIEU38. NAM TAI CHINH

Nam tai chinh ctia Cong Ty bit dAu vio ngay 01 thang 01 ndm duong lich va két thic vao ngay
31 thang 12 clia ndm dd..

PIEU39. CHE DO KE TOAN

39.1,

39.2.

39.3.

Ché d) ké toan Cong Ty st dung 13 ché d¢ ké toan doanh nghiép hodic ché 49 ké toan
déic thit duge co quan c6 thdm quyén ban hanh khéc duge B9 Tai chinh chap thuan.

Cong Ty lép s§> séch ké toan bing tiéng Viét va luu giit hd so ké toan theo quy dinh
phap ludt vé ké toan va phap luft lién quan. Nhitng ho so nay phai chinh xéc, cap nhét,
¢4 hé thdng va phai di dé chimg minh va giai trinh cac giao dich cua Cong Ty.

Cong Ty st dung don vi tidn t& trong ké toan 13 ddng Viét Nam. Truong hop Cong Ty
¢ cac nghiép vu kinh té phat sinh chi yéu bing mot loai ngoai & thi dugce tu chon
ngoai t& do 1am don vi tidn t& trong ké todn, chiju trach nhiém vé lya chon d6 trudce phap
luAt va thong bo cho co quan quan 1y thué tryc tip.

PIEU 40. QUAN LY TAI CHINH KE TOAN

40.1.

Cong Ty s gilt s& sach ké toan va tai chinh chinh x4c va céc tai liéu lién quan dugc
chuén bi theo céc nguyén tic, tiéu chuan va tha tuc ké toan dugc chap nhan chung,
duoc ap dung mot cach nhat quan.
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40.2.

40.3.

40.4.

40.5.

Pidu Lé Cong Ty Cb Phan Chimg Khoén Thién Viét

B4o c4o tai chinh nim, bao cdo ty 1& an toan tai chinh tai ngay 31 thang 12, bdo céo tai
chinh bén nién, bao céo ty 1€ an toan tai chinh tai ngay 30 thang 6 cua Cong Ty phai
dugc mot td chirc kiém toan doc 1ap do PHDCP lya chon thyc hi¢n kiém toan, S04t xét
theo dung quy dinh. Céac bao cdo nay dugc lap béng tiéng Viét, va chi khi can thiét,
bing Tiéng Anh.

T chirc kiém toan ddc 1ap va cic nhan vién clia cong ty kiém toan doc 1ap thyc hién
viéc kiém toan cho Cong Ty phai dugc UBCK chép thuan. PHPCP thudng nién chi
dinh mgt cong ty klem todn doc lap hodc thong qua danh sach céc cdng ty kiém toén
doc 14p va tiy quyén cho HDQT quyét dinh lya chon mot trong s6 céc don vi ndy tién
hanh céc hoat dong kiém toan Cong Ty cho nam tai chinh tiép theo dya trén nhitng
Diéu Khoan va Diéu ki¢n théo thuan voi HDQT. Trong cung ném tai chinh, Cong Ty
khdng dugc thay dbi td chire kidm todn duogce chép thuan trir khi td chue kiém toén dugc
chép thuén bi dinh chi ho#ic bi hity bé tu cach duge chép thuén kiém toan,

Kiém todn vién doc 1ap thyc hign vige kiém toén Céng Ty s& dugc phép tham dy moi
cugc hop DPHDCD va duge quyén nhan cac thong bdo va céc thong tin khde lién quan
den PHDCD ma cac Cé bong dugc quyén nhan va duge phét bidu y kién tai Dai hoi
vé cacvan dé c6 lién quan dén kiém toén,

Céng Ty phai lap, kiém todn va cong bd céc bdo cdo tai chinh theo quy dinh ctia Luat
Chimg Khoén ciing nhu quy dinh ciia UBCK.

PIEU41. PHAN PHOI LI NHUAN

41.1.

41.2.

41.3.

41.4.

41.5.

41.6.

DHDPCPD quyét dinh mirc chi tra ¢b tirc va hinh thirc chi tra ¢d tirc hang nam tir lgi
nhuéin dugc giit lai cia Cong Ty.

C4 tirc phai dugc thanh toan ddy di trong thdi han 06 théng, ké tlr ngay két thuc hop
DHDCD thudng nién. HDQT lap danh sach C Pong dugc nhén cb tirc, xéc dinh mic
co tire duge tra dbi véi timg cb phén, thoi han va hinh thirc tra chdm nhét 30 ngdy trude
mdi 14n tra cd tic.

Cong Ty khong thanh toan 1ai cho khoan tién tra cd tirc hay khoan tién chi tra lién quan
t6i mot loai co phicu.

HDQT c6 the kién nghi PHPCD thong qua viéc thanh toan toan b hodc mot phin ¢
tirc bing cb phiéu va HPQT 14 co quan thyc thi quyét dinh nay.

Trudng hop ¢ tirc hay nhitng khoan tién khéc lién quan t6i mot loai cd phiéu dugc chi
tra bang tién mgt, Cong Ty phai chi trd bing tién ddng Viét Nam. Viéc chi tra co, thé
thue hién truc tiép hosic > thong qua cac ngan hang trén co s& cac thong tin chi tiét vé tai
khoan ngén hang do Cb Dbong cung cap. Trudng hop Cong Ty da chuyen khoan theo
diing cac thong tin chi tiét v& ngan hang do C6 Péng cung cép ma Cb Pong do6 khong
nhan dugc tién, Céng Ty khong phai chiu trach nhi¢m vé khoan tién Cong Ty da chuyen
cho Cé Dong nay. Viéc thanh todn cb tirc dbi v6i céc cb phiéu niém yét/dang ky giao
dich tai S& giao dich chimg khoan c¢6 thé dugc tién hanh théng qua cong ty chimg khoén
ho#ic Tong Cong ty luu ky va bu trir chimg khoan Viét Nam.

Can ctr Luit Doanh Nghiép, Luit Chimg Khoan, HDQT thong qua nghi quyét xac dinh

41



Piéu Lé& Cong Ty Cb Phén Ching Khoan Thién Viét

mdt ngdy cu thé d& chét danh sach C6 Pong. Can ct theo ngdy d6, nhitng ngudi dang
ky véi tu cach Co Dong hodc ngudi s¢ hitu cac chimg khoéan khac dugc quyén nhan c6
tic bang tién mat hodc ¢o phicu, nhén thong béo hodc tai liéu khac.

41.7. L& nam trude s& duge xit 1y trong ndm ké tiép khi naim ké tiép d6 Cong Ty kinh doanh
cd 14i.

-~ 41.8.--Hang nam, C‘c‘)nng y trich-tlr loi nhuén sau thué dé 14p cac quy sau ddy: Quy du trit bb
sung Vén Pidu Lé; Quy dy phong tai chinh va rti ro nghiép vy; Quy khen thuéng, phic
loi; Céc quf khac theo quy dinh ciia phép luat. Ty 1€ trich 1ap, gi6i han trich 1ap va viéc
quan 1y, st dung céc quy thuc hién theo quy dinh ctia phap ludt hién hanh.

CHUGONG VIL TO CHUC LAI VA GIAI THE

PILU42.  QUY PINH VE TAI CHINH AP DUNG POI VOI CONG TY

Cong Ty phai tudn thi cac quy dinh v& han ché vay ng, han ché cho vay, han ché diu tu va cac

quy dinh khéc vé tai chinh d8i véi cong ty chimg khoén theo quy dinh ctia Luat Doanh Nghiép,

Luét Chitng Khoan, quy dinh, quy ché ndi by ctia Cong Ty va céc van ban phap luét khac.

PIEU43.  TO CHUC LAI

Vidc chia, tach, hop nhat, sap nhap va chuyén dbi cia Cong Ty phai thuc hién theo nghi quyét
ctia DHDCP va céc quy dinh phap luét lién quan.

PILU 44.  GIAI THE
44.1. Cong Ty s& bj giai thé trong céc trudng hop sau:
(a)  Theo nghi quyét cia DHDCD;

(b)  Gidy chimg nhén déng ky doanh nghiép ctia Cong Ty bi thu hdi, trir truong hop
Luét Quan ly thué c6 quy dinh khac; hogic

(¢)  Theo quy dinh cta phdp ludt Vigt Nam.
447, Céc thit tyc thanh 1y tai san cia Cdng Ty va giai thé Cong Ty phai thuc hién theo phap
lujt lién quan.
CHUONG VIIL CAC PIEU KHOAN KHAC
PIEU45. NGAY HIEU LUC
Pidu 1& nay dugce sira dbi va c6 higu luc tir ngay 17/06/2026 va thay thé toan bd diéu 1€ truée

day cta Cong Ty.

PIEU46. GIAI QUYET TRANH CHAP
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46.1.

46.2.

Pidu Lé Cong Ty C6 Phén Chimg Khoan Thién Vigt

Tt ca tranh chip phat sinh hodc lién quan dén Didu Lé nay s& dugc giai quyét trude

hét thong qua thuong luong hoa gidi gitta cac bén lién quan.

Trong trudng hop khong thé giai quyét dugc bat ky vAn dé tranh chép nio trong vong
ba muoi (30) Ngay Lam Viéc ké tir ngdy mot bén thong béo vé viéc tranh chép cho bén
coOn lai, mot trong cac bén ¢6 quyén dua tranh chép giai quyét tai toa &n cd thdm quyén
cua Viét Nam.

PIEU 47. QUYEN DIEU TRA SO SACH VA HO SO

47.1.

47.2.

47.3.

47.4.

C6 Pong hodc nhom C6 Pong s hitu tir 5% tbng s6 ¢b phép phd thong tr&r1én co quyén
truc tiép hodc qua ngudi duge Uy quyén giri viin ban yéu cau duge kiém tra 80 bién bén
va nghi quyét ctia HDQT, béo céo tai chinh gitta nim va hang nim, béo cdo clia Ban
Kiém Soat, hop dong, giao dich phai thong qua HPQT va tai liéu khéc, trir tai liéu lién
quan dén bi mat thuong mai, bi mat kinh doanh ctia Cong Ty va sao chyp hogc trich
luc cdc tai lidu nay trong gio lam vige va tai try sé chinh cia Cong Ty. Yéu cAu kidm
tra do dai dién dugc 0y quyén clia C6 Pong phai kém theo gidy uy quyén ciia C6 Pong

ma ngudi d6 dai dién hodc ban sao cong chimg cua gidy Uy quyén nay.

Thanh Vién HDQT, Kiém Sodt Vién, Téng Giam Dbc va thanh vién khic cla Ban
Giam Débc 6 quyén kiém tra so déng ky CO Dong cua Cong Ty, danh sach CO Ddng
va nhimg s6 sach va hd so khac cta Cong Ty vi nhitng myc dich lién quan tdi chirc vu
ciia minh véi didu kién cac thong tin ndy phai duge bao mat.

Cong Ty phai luu Diéu L¢& ndy va nhitng béan sira dbi bd sung Didu L&, Gidy chimg
nhén ding ky doanh nghiép, c4c quy che, cac tai ligu chimg minh quyén s& hitu tai san,
nghi quyét DPHPCD va HPQT, bién ban hop PHPCP va HPQT, céc bdo céo cua
HDQT, cac bao cédo ciia Ban Kiém Soat, b4o céo tai chinh niim, s6 sach ké toan va céc
tai liéu khac theo quy dinh clia phap ludt tai try s& chinh hodc mét noi khac véi didu
kién 12 cac C6 Dong va Co quan déng ky kinh doanh dugc thong bao vé dia diém luu
trit cac tai li¢u nay.

Diéu L& Cong Ty phai dugc cong b trén trang thong tin dién tir cia Cong Ty.

PIEU 48. CAC PIEU KHOAN KHAC

48.1.

48.2.

48.3.

Cong Ty ¢6 thé ¢6 hon mot con ddu néu phit hop véi quy dinh phép luft. HDQT dugce
quyén quyét so luong, ndi dung va hinh thire thiét ké cta con déu. Tong Gidm Doc
quan 1y va sir dung con déu theo quy dinh cua phép luét.

Bét ky vAn @ nao lién quan dén viéc diéu hanh Cong Ty, cac quyén va nghia vy Cong
Ty, C6 Péng, PHDCD, HDQT, Théanh Vién HPQT, Ban Gidm Péc, thanh vién cla
Ban Gidm Déc, Ban Kidm Soét, thanh vién ctia Ban Kiém So4t va cdc nhén sy khac
ma khéng dugc dé cap dén trong Piéu L& ndy s& duge di?au chinh béi Ludt Ching
Khodn, Luit Doanh Nghiép va cic théa thuén gifta cac CO Dong lién quan va/hodc
Cong Ty (néu co).

Néu bét ky didu khoan ndo cha Piéu L& nay bi xem 12 khong hop phép, khong c6 hi¢u

luc hodc khong t‘hé thuc hién dugce, toan phén hojc mot phén, theo b‘é"l’[ ky quy dinh
phép luit nao, di€u khoan d6 hodc phan d6 khdng duge xem la mdt phan cta biéu L¢

43






Pidu L& Cong Ty C6 Phin Chimg Khoén Thién Viét

ndy va phai dugc diéu chinh ngay 1ap tirc trong cudc hop PHDCD ké tiép dé dat dugc
sir ddng thugn cia cac Co Dong doi v6i diéu khoan d6. Tinh hop phap, hiéu lyc va kha
niing thure thi cia nhimg diéu khoéan con lai cia Diéu Lé nay khong bi &nh hudng.

48.4. Bétky sira ‘d(")i nao dbi véi Diéu L& nay phai dugc DPHDCD thong qua theo thi tuc quy
dinh tai Piéu L& ndy trir sira 16i chinh ta hoic dinh dang.

48.5. Céc ban sao hodc trich luc Piéu Lé Cong Ty c6 gid tri khi ¢6 chit ky cua Chu Tich
HPQT hogc téi thiéu hai (2) Thanh Vién HDQT méi ¢6 gié trj.

48.6. Didu Lé& nay duoc l4p bing tiéng Viét,
Chit ky ciia NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY
(Ky, ghi rd ho tén va dong ddu) L

NGUYEN THANH THAO
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LEGAL BASIS

Enterprise Law No. 59/2020/QH14 approved by the National Assembly of the
Socialist Republic of Vietnam on June 17, 2020 and documents guiding the implementation
of the Enterprise Law; :

Securities Law No. 54/2019/QH14 approved by the National Assembly of the
Socialist Republic of Vietnam on November 26, 2019 and documents guiding the
implementation of the Securities Law;

Resolution of the 2025 Annual General Meeting of Shareholders of Thien Viet
Securities Joint Stock Company No. 01/2025/NQ-DHDHD dated 25/04/2025

Resolution of the Board of Directors of Thien Viet Securities Joint Stock
Company No. 03042026/NQ-HDQT dated 03/04/2026

Resolution of the Board of Directors of Thien Viet Securities Joint Stock
Company No. 14052026/NQ-HDQT dated 14/05/2026

Resolution of the Board of Directors of Thien Viet Securities Joint Stock
Company No. 17062026/NQ-HDQT dated 17/06/2026 approving the charter capital increase
and the amendment of the charter

CHAPTER I. GENERAL PROVISIONS
ARTICLE 1. DEFINITIONS AND INTERPRETATIONS
1.1.  Definitions

In this Charter, unless the context otherwise requires, the following terms have the
meanings respectively ascribed to them hereunder:

“Board” : | means the board of directors of the Company;

“Board Chairman” : | means the director appointed as the Board Chairman
of the Board,;

“Board Member” : | means the member of the Board;

“Board of Controllers” : | means the board of controllers of the Company;

“Business Day” : | means a business day other than a Saturday, Sunday,
or national holidays in Vietnam;

“Charter” : | means this charter on organisation and operation of
the Company as amended from time to time;




“Company”

means Thien Viet Securities Joint Stock Company;

“Controllers”

means members of the Board of Controllers;

“Securities Law”

means Law on Securities No. 59/2019/QH14 passed
by the National Assembly on 26 November 2019 and
its guiding documents;

“Enterprise Law”

means the Law on Enterprises No. 59/2020/QH14
passed by the National Assembly on 17 June 2020
and its guiding documents;

G‘GMS”

means the general meeting of the Shareholders of the
Companys;

“Board of Executives”

comprises of the General Director, the Deputy
General Directors, the Chief Financial Executive,
and/or Chief Accountant;

“Shareholder” means any organisation or individual holding
share(s) issued by the Company;

“Vietnam” means the Socialist Republic of Vietnam;

“SSC” means the State Securities Commission of Vietnam;

“Charter capital” Means the total of nominal values of the sold or
subscribed shares when The Company is established
and is specified in Article 7 of this Charter;

“Establishment date” Means the date of 13" December 2006, the date The

Company was granted the first business registration
certificate by the Hanoi Department of Planning and
Investment.

“Internal actors”

Means Chairman of the Board of Directors,
Members of the Board of Directors, legal
representative, General Director, Deputy General
Directors, Chief Financial Officer, Chief
Accountant, Chief and members of the Board of
Controllers,  administrators and  authorized




spokespersons;

“Relevant person” : | Means individuals, organizations specified in Article
4,46 of the Law on Securities and Article 4.23 of the
Law on Enterprise;

“Stock Exchange” : | Means Vietnam Stock Exchange and its subsidiaries.

1.2.  Interpretations
In this Charter, unless otherwise required by the context of this Charter:

(a) a document is to that document as supplemented, otherwise amended,
replaced or innovated from time to time;

(b) a person includes any individual, firm, company, corporation, government,
state or agency of state or any association, trust or partnership (whether or not
it has a separate legal personality) and includes a reference to that person’s
legal personal representatives and successors;

(©) references to dates and times are references to dates and times in Vietnam;

(d) if a period of time is specified from, after or before a given day or the day of
an act or event, it is to be calculated exclusive of that day;

(e) if any act must be performed on a day which is not a Business Day, then it
must be performed on the next following Business Day; and

® titles and other headings are for ease of reference only and shall not affect the
interpretation of this Charter.

ARTICLE 2. LEGAL STATUS

2.1.  The Company is a joint stock company with limited liability and has juridical person
status in accordance with Enterprise Law, Securities Law and the laws of Vietnam.

2.2.  The Company shall have the rights, obligations and liabilities in accordance with this
Charter, the Enterprise Law, the Securities Law and other relevant legal regulations.

2.3.  The Shareholders shall be liable for all debts and other property liabilities of the
Company to the extent of the capital amount contributed to the Company.

ARTICLE 3. NAME, HEAD OFFICE, BRANCH AND REPRESENTATIVE
OFFICE



3.1.

3.2

3.3.

Name of the Company

(@  Name in Vietnamese: CONG TY CO PHAN CHUNG KHOAN THIEN
VIET

(b)  Name in English: THIEN VIET SECURITIES JOINT STOCK
COMPANY

(c) Abbreviation: TVSC., JSC.
Head office address

The Company’s registered head office is located at HAREC Tower, 4 Lang Ha Road,
Giang Vo Ward, Ha Noi City, Vietnam.

Phone number: (84-24) 3248 4820 Fax: (84-24) 3248 4821

Website: www.tvs.vn

Branch and representative office

The Company may open its branches, representative offices, and/or business

locations in Vietnam and/or overseas from time to time, subject to the business
demand of the Company.

ARTICLE 4. BUSINESS SCOPE

4.1.

4.2.

The Company will conduct the following business operations:

(a) Securities brokerage;

(b) Securities proprietary trading;

(c) Underwriting; and

(d) Securities investment advisory.

In addition to the business lines specified in Clause 4.1 above, the Company also
provides securities depository services, financial advisory, entrustment management
of securities trading accounts of investors and other financial services in accordance

with regulations of law. The Company may conduct business operations in other
fields as permitted by laws and approved by the Board.
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4.3. The Company may supplement or withdraw from one or more business operations
referred to in Article 4.1 after being approved by the SSC or after a written report is
submitted to SSC, depending on each specific case.

ARTICLE 5. OPERATIONAL TERM
5.1.  The operational term of the Company is infinite from the establishment date.

5.2.  Any revision or change to the operational term of the Company shall be subject to
the approval of the GMS in accordance with this Charter and the applicable laws.

ARTICLE 6. LEGAL REPRESENTATIVE
6.1.  The Company has two (2) legal representatives.

6.2.  The Board Chairman and the General Director shall be the legal representatives of
the Company.

6.3.  Bachlegal representative of the Company shall have the equivalent rights, obligations
and liabilities in accordance with this Charter, the Enterprise Law, the Securities Law
and other relevant legal regulations. The legal representative of the Company has the
right to authorize/delegate one or more other persons to exercise his rights,
obligations and responsibilities.

CHAPTER II. CHARTER CAPITAL AND SHARES
ARTICLE 7. CHARTER CAPITAL, FOREIGN OWNERSHIP RATIO

7.1.  Company’s charter capital is 2,286,399,170,000 (two trillion two hundred eighty-six
billion three hundred ninety-nine million one hundred seventy thousand) dongs (the
“Charter Capital”), which is divided into 228,639,917 (two hundred twenty-eight
million six hundred thirty-nine thousand nine hundred seventeen) ordinary shares
with the par value of each share of VND10,000 (ten thousand dongs).

7.2.  The Charter Capital of the Company may be changed when the GMS approves so in
accordance with the laws of Vietnam and this Charter.

7.3.  The Company may increase the Charter Capital by different methods in accordance
with the laws of Vietnam.

7.4.  The reduction of Charter Capital is decided by the GMS, but shall still ensure the
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7.5.

minimum charter capital as required by the laws.

The maximum foreign ownership in the Company is 49% of the total voting shares.

ARTICLE 8. SHARES AND OTHER SECURITIES

8.1.

8.2.

8.3.

8.4.

8.5.

The Company has ordinary shares and the owner of ordinary share(s) is ordinary
Shareholder.

The Company may issue preference shares as decided by the GMS in compliance
with this Charter and the applicable laws.

Each share of the same class shall entitle its owner to the same rights, obligations and
interests.

Decision on shares which have not been subscribed will be given by the Board. The
Board may distribute such shares to Shareholder and other individuals, however,
those shares may not be sold under more favourable conditions than the conditions
offered to the existing Shareholders, unless otherwise approved by the GMS.

The Company may issue bonds, convertible bonds or any kind of securities in
accordance with the applicable laws. The Board shall make decisions on issuance of
non-convertible bonds without warrant and shall report the GMS about such issuance
at the earliest meeting of the GMS. The GMS shall make decisions on issuance of
convertible bonds and issuance of warrant-linked bonds.

ARTICLE 9. RIGHTS AND OBLIGATIONS OF SHAREHOLDERS

Apart from other rights and obligations as provided by this Charter and the applicable laws,

the ordinary Shareholders have the following rights and obligations:

9.1.

Rights of the ordinary Shareholders

(a) to attend and express opinions at the GMS and to exercise the right to vote
directly or through his/its authorised representative(s), each ordinary share
shall carry one vote;

(b)  to receive dividends at the rate decided by the GMS in proportion to the
shareholding ratio that Shareholders held in the Company at the time of
compiling the list of shareholders receiving dividends;

(© to be given priority in subscribing for new shares issued by the Company at
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(d)

(®)

6]

)

()

(1)

the time of issuing new shares, unless otherwise decided by the GMS,;

to assign their ordinary shares to other Shareholders and/or to any third party
in accordance with this Charter and the applicable laws;

to sight, consult or make an extract of information in the List of Shareholders
with voting rights and to request amendment of incorrect information;

to sight, consult and make an extract or copy of this Charter, the meeting
minutes and resolutions of the GMS;

upon dissolution or bankruptcy of the Company, to receive part of the
remaining assets/properties in proportion to the shareholding ratio that
Shareholders held in the Company at the time of dissolution or bankruptcy of
the Company;

a Shareholder or a group of the Shareholders holding ten per cent (10%) or
more of the total ordinary shares has the following additional rights: to
nominate candidates to the Board and the Board of Controllers in accordance
with this Charter, the Enterprises Law, the Securities Law and Vietnamese
laws;

a Shareholder or a group of the Shareholders holding five per cent (05%) or

more of the total ordinary shares has the following additional rights:

(1) to sight and make an extract of the book of minutes and resolutions of
the Board, mid-year and annual financial statements in accordance
with the forms of Vietnamese accounting regime, and reports of the
Board of Controllers, contracts, transactions that must be approved by
the Board and other documents, except for documents related to trade
secrets and business secrets of the Company;

(i)  to request the convening of a meeting of the GMS when:

- The Board seriously violates the shareholders’ rights, obligations
of executives or issues decisions ultra vires;

- The term of the Board has exceeded six (06) months but the new
Board has not been elected.

(iii)  Request the Board of Controllers to investigate into specific matters
relevant to the company’s administration where necessary. The
request shall be made in writing and contain the full names, mailing
addresses, nationalities, legal document numbers of shareholders that
are individuals; names, EID numbers or legal document numbers,
headquarters addresses of shareholders that are organizations;
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9.2.

9.3.

quantities of shares and time of shares registration of each
shareholder, total quantity of shares of the group and their holdings in
the company; the matter that needs investigating and the purposes of
investigation
(j) A sharcholder or group of shareholders that holds at least 01% of the total
ordinary shares may, in their own names or in the Company’s name, file
lawsuit against a member of the Board or the General Director in cases
prescribed by Enterprise Law, Securities Law and other Vietnamese laws;
(k) and other rights as stipulated in this Charter, and other Vietnamese
regulations.

Rights of other preference Shareholders shall be in accordance with the decisions of
the GMS, and the Enterprise Law, the Security Law, and the laws of Vietnam.

Obligations of the ordinary Shareholders
(2) to pay in full and on time for the shares it has undertaken to subscribe;

(b)  to be liable for debts and other property obligations of the Company to the
extent of his/its capital contributed to the Company;

(c) not withdraw the ordinary share capital contributed from the Company in any
form, except where ordinary shares are redeemed by the Company or
transferred to other persons in accordance with this Charter;

(d) comply with this Charter and the internal management regulations of the
Company;

(e) comply with the resolutions, decisions of the GMS and/or the Board,;

® attend the GMS meeting and exercise its voting right in accordance with this
Charter and the laws of Vietnam;

(g)  provide the correct address when registering to purchase shares;

(h)  protect the confidentiality of information provided by the Company in
accordance with the Company's Charter and the law; only use the provided
information to perform and protect their lawful rights and interests; do not
spread or share information provided by the Company to any other
organization or individual;

) attend the meeting of the GMS and exercise the right to vote through the
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following forms: attending and directly voting at the meeting; authorize other
individuals, organizations to attend and vote at the meeting; attend and vote
via online conferences, electronic voting or other electronic forms; or send
votes to the meeting by mail, fax, or email.

6)) to be liable individually when acting on behalf of the Company under any
form to commit the following activities:

) violating the laws;

(i)  carrying out business and other transactions to gain self-interest or for
other individuals’ or organisation’s interest; or

(iii)  paying debts which are not yet due in consideration of financial risks
may be posted to the Company.

k) and other obligations as stipulated in this Charter, the Enterprise Law, the
Securities Law and other legal regulations.

ARTICLE 10. SHARE CERTIFICATES

10.1.

10.2.

10.3.

Share Certificates are certificates issued by the Company, book entries, or electronic
data which certify ownership of one or an amount of shares of the Company. The
Share Certificate must contain the main details as provided in the Enterprise Law and
the Security Law.

Where there are errors in the contents and form of a Share Certificate issued by the
Company, the rights and interests of its owner shall not be affected.

Where a Share Certificate is lost, ruined, damaged or otherwise destroyed, the
corresponding Shareholder shall be re-issued with a new Share Certificate by the
Company upon receipt of a written request and commitment of such Shareholder to
the satisfactory of the Company that (1) his/its Share Certificate has actually been
lost, ruined, damaged or otherwise destroyed; in the case of loss, in addition, such
Shareholder must undertake that all efforts have been exercised to search for the lost
Share Certificate and that, if found, such Share Certificate shall be immediately
returned to the Company for destruction, and (2) that Shareholder shall be solely
responsible for any disputes arising from the re-issuance of a new Share Certificate
by the Company.

Prior to acceptance of a request for issue of a new Share Certificate, the legal
representative of the Company may request such Shareholder post a notice of the fact
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that the Share Certificate has been lost, torn, burnt or otherwise destroyed. After the
period of fifteen (15) days as from the date of posting of the notice, if there is any
otherwise rejection, the Company will issue a new Share Certificate to such
Shareholder.

ARTICLE 11. NEW ISSUE OF SHARES

The approval of the GMS is required for any issuance of new shares by the Company to issue

new shares to public, under the form of private share placement or any other form of issuance

in accordance with the applicable laws.

ARTICLE 12. SHARE TRANSFER

12.1

12.2

All shares may be transferred freely except otherwise as provided by laws and this
Charter or decision of the GMS on issuance method approval. Shares listed,
registered on the Stock Exchange shall be transferred in accordance with the
provisions of the Securities Law and the regulations of the Stock Exchange.

Shares which have not yet been fully paid for may not be transferable nor entitled to
any related interests, including dividends and the right to receive issued shares to
increase share capital from equity, the right to buy new offered shares and other
benefits in accordance with the law.

ARTICLE 13. SHARE REDEMPTION

13.1.

Share redemption at the request of a Shareholder

(a) A Shareholder voting against the re-organisation of the Company or against
a change to the rights and obligations of the Shareholders stipulated in this
Charter may demand the Company to redeem his/its shares. Such demand
must be made in writing with the contents as required by Article 132.1 of the
Enterprise Law and be sent to the Company within ten (10) days from the
date on which the GMS passed the resolution on one of the matters referred
to above.

(b) The Company must redeem shares upon demand by a Shareholder as -
stipulated in this Article 13.1 within a period of ninety (90) days from the
date of receipt of the demand and at the price as agreed between such
Shareholder and the Company. Where there is disagreement relating to the
price, it shall be valued by an independent professional valuation organisation
licensed to operate in Vietnam.

13



13.2.  Share redemption pursuant to the Company’s decision

13.3.

The Company may redeem no more than thirty per cent (30%) of the total number of
ordinary shares sold, and part or all of the dividend preference shares sold, in

accordance with the following provisions, except the case specified in Article 13.4
of this Charter:

(@)

(b)

(©)

(d)

The Board has the right to decide on redemption of shares of each class
already sold within each period of twelve (12) months. In other cases, the
share redemption is decided by the GMS;

The Board shall decide on the price for redemption of shares. The price for
redemption of ordinary shares shall not be higher than the market price at the
time of redemption, except the case as specified in point ¢ of this Article. In
respect of dividend preference shares, unless otherwise agreed between the
Company and the relevant Shareholder(s), the price for redemption shall not
be lower than the market price.

The Company shall redeem shares of the Sharcholders in proportion to their
respective shareholding ratio in the Company. In this case, the decision to
redeem shares of the Company shall be notified by a method of prepaid
registered post to all the Shareholders within thirty (30) days from the date on
which such decision is passed. The notice must include the contents as
required under Article 133.3 of the Enterprise Law.

The Shareholders agreeing to have their shares redeemed must send an offer
to sell their shares by a method guaranteed to reach the Company within thirty
(30) days from the date of receipt of the Company’s notice mentioned in
Article 14.2(c) above. The offer shall contain the contents as provided in
Article 133.3 of the Enterprise Law. The Company shall only redeem shares
offered within the above time-limit.

Conditions for payment for and dealing with redeemed shares

(a)

(b)

The Company may only pay the Sharcholders for the redeemed shares if, after
such redeemed shares are fully paid for, the Company shall still be able to
fully satisfy its debts and other property obligations.

All shares redeemed shall be considered unsold shares. The Company must
carry out procedures for reduction of the Charter Capital corresponding to the
total par value of shares redeemed by the Company in accordance with the
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Enterprise Law.

(c) Share Certificates certifying the ownership of the redeemed shares must be
destroyed immediately after the corresponding shares are paid for in full.

(d)  After the redeemed shares are paid for in full, if the total value of assets
recorded in the accounting books of the Company is reduced by more than
ten per cent (10%), the Company must notify all creditors thereof within the
time-limit of fifteen (15) days from the date on which the redeemed shares

are paid for in full.

13.4. The Company may repurchase its own shares to fix a transaction error or buy back
an odd lot in accordance with laws.

CHAPTER III. ORGANISATIONAL AND MANAGERIAL STRUCTURE OF THE
COMPANY

ARTICLE 14. ORGANISATIONAL AND MANAGERIAL STRUCTURE
The organisational and managerial structure of the Company shall be organised in
accordance with Article 137.1(a) of the Enterprise Law, comprising the GMS, the Board of

Controllers, the Board, and the Board of Executives.

CHAPTER 1V. SHAREHOLDERS AND THE GENERAL MEETING OF
SHAREHOLDERS

ARTICLE 15. GENERAL MEETING OF SHAREHOLDERS

15.1. The GMS consists of all the Shareholders who have the voting rights and is the
highest decision-making authority of the Company.

15.2. The GMS has rights and duties to ratify the following matters:
() Approving the orientation for development of the Company;
(b)  Approving annual financial statements;
(©) Approving the Board’s reports;
(d)  Approving the Board of Controller’s reports;

(e) Annual dividend paid to each type of shares in accordance with Enterprise
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(h)

@
(k)
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®

Law, Securities Law and the rights attached to such type of shares;
The number of Members of the Board, Controllers;

Approve the list of independent audit companies; choose independent audit
companies carry out audit of the company; dismiss independent audits where
necessary;

Election, dismissal, removal and replacement of members of the Board and
the Board of Controllers;

The budget or total salaries, bonuses and other benefits of the Board of
Directors and the report on remuneration of the Board of Directors and the
Board of Controllers;

Supplementation and amendment of the Charter;
Types of share and the number of newly issued shares for each type of shares;

Reorganization, dissolution and liquidation of the Company and appointment
of liquidator;

Inspection and handling of violations of the Board and the Board of
Controllers that affects the Company and the Shareholders;

Decisions on investment/sale of assets that worth at least 35% of the total
value of the Company’s total assets stated in the most recent audited financial
statement;

Decisions on re-acquirement of more than 10% of the total shares of each
type;

The company has signed contracts and made transactions with the related
party specified in Article 37 of this Charter;

Granting loans or guarantees to members of the Board, members of the Board

of Controllers, General Director, other managers who are not shareholders
and related individuals and organizations of these subjects;

Approving internal regulations on corporate governance; operation
regulations of the Board, Board of Controllers;
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15.3.

(s) Decision on change the agenda attached to the invitation letter prescribed in
Article 18 of this Charter;

(t) Other matter as prescribed by the laws and this Charter.

Unless otherwise prohibited under the laws of Vietnam, the GMS may
authorize/delegate the Board to perform one or more if its rights and/or duties. The
content of the authorization/delegation shall be clearly and specifically defined.

ARTICLE 16. CONVENING MEETING OF THE GMS

16.1.

16.2.

The GMS shall convene annual meetings once at least every calendar year. In
addition to annual meetings, the GMS may convene extraordinary meetings. The
location of meetings of the GMS must be within the territory of Vietnam. If a meeting
of the GMS is concurrently held in various locations, the meeting location of the
GMS shall be determined as the location where the chairman of the meeting attends
the meeting.

The GMS must hold its annual meeting within a time-limit of four (04) months from
the end of the relevant fiscal year. In case of failure to organize according to the
aforesaid time limit, the Company must report to the SSC in writing and hold the
annual GMS within the next two (02) months. An annual meeting of the GMS shall
discuss and pass the following issues:

(a) annual business plan of the Company;

(b)  annual financial statements;

() report of the Board regarding management by and performance results of the
Board and each Board Member;

(d)  report of the Board of Controllers regarding business results of the Company,
performance results of the Board and the General Director;

(e) report on self-assessment of performance results of the Board of Controllers
and of each Controller;

® dividend payable on each class of share; and

(g)  other matters within its authority as provided in this Charter and the relevant
laws.
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16.3.

16.4.

16.5.

16.6.

The Board must convene an extraordinary meeting of the GMS in any of the
following cases:

(a) The Board considers that it is necessary to do so in the interests of the
Company;

(b) The number of the remaining members of the Board or the Board of
Controllers is less than the minimum number of members required by law ;

(©) Upon request by a Shareholder or a group of the Shareholders as stipulated in
Clause 9.1(i) of this Charter. This request shall meet the requirements of laws;

(d) Upon demand of the Board of Controllers if it has reason(s) to believe that
the Board Members or the member of the Board of Executive seriously
violated their obligations under the Enterprise Law, or the Board acted
beyond their authorized powers;

(e) Quarterly, biannual or annual audited financial statements reflect the equity
that has been lost one-half (1/2) compared to the beginning balance; or

63) Otherwise as prescribed in the applicable laws.

The Board must convene a meeting of the GMS within a time-limit of thirty (30) days
from the date on which the number of the remaining members of the Board or the
Board of Controllers is as stipulated in Clause 16.3(b) above or from the date of
receipt of a request stipulated in Clause 16.3(c) or Clause 16.3(d) of this Charter.

Where the Board fails to convene a meeting of the GMS as stipulated in Clause 16.4
of this Charter, within thirty (30) days thereafter, the Board of Controllers shall, in
place of the Board, convene a meeting of the GMS in accordance with this Charter.

If the Board and/or the Board of Controllers fail to convene a meeting of the GMS as
stipulated in Clause 16.4 (as the case may be), the Board and/or the Board of
Controllers must be responsible in accordance with the laws and must compensate
for any damage/loss arising to the Company.

Where the Board of Controllers fails to convene a meeting as stipulated in Clause
16.4 of this Charter, the Shareholder or group of the Shareholders stipulated in Clause
9.1(i) of this Charter has the right to represent the Company to convene a meeting of
the GMS in accordance with this Charter.

The convenor must carry out the following work to hold a meeting of the GMS:
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16.7.

(a)  toprepare alist of the Shareholders entitled to attend the meeting of the GMS;

(b)  to provide information and deal with complaints relating to the list of the
Shareholders;

(© to prepare the program and agenda of the meeting;

(d)  to prepare documents for the meeting;

(e) to draft a resolution of the GMS in accordance with the proposed agenda of
the meeting; list and details of candidates in the case of election of the Board
Member(s) or the Controller(s);

€3 to determine the time and venue of the meeting;

(g)  tosend an invitation to the meeting to each Shareholder entitled to attend the
meeting in accordance with this Charter; and

(h) other work serving the meeting.
The reasonable expenses with valid and full supporting documents for convening and

conducting a meeting of the GMS as stipulated in Clauses 16.5 and 16.6 of this
Charter shall be reimbursed by the Company.

ARTICLE 17. CHANGE OF RIGHTS

17.1.

17.2.

Decisions on the change or waiver of special rights attached to each class of preferred
shares will only be adopted by consent of Shareholders who represent at least 65%
of voting right of the issued shares in such class. A resolution on adverse changes to
rights and obligations of preference shareholders may only be ratified if it is voted
for by a number of preference shareholders that participate in the meeting and hold
at least 75% of the same kind of preference shares. In case of questionnaire survey,
it needs to be approved by a number of preference shareholders that holding at least
75% of the same kind of preference shares.

The organization of such meeting is only valid when there are at least two (02)
shareholders (or their authorized representatives) participated in the meeting who
hold at least a third (1/3) of the face value of the issued shares in such class. Where
the number of such attendees is not sufficient, the meeting shall be reorganized within
thirty (30) subsequent days and those attendees who are holders of such class of
shares (regardless of the number of people and number of shares) are deemed to meet
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17.3.

17.4.

the above requirement whether they directly participate or via authorized
representatives. At the separate meetings mentioned above, holders of such class of
shares who are present personally or via authorized representatives can request voting
by the mean of secret ballot. Then, each holder shall have a vote for each share of
such class owned by him/her.

The procedures for conducting such separate meetings shall be similar to those
provided under Articles 22, 23 and 24 of this Charter.

Unless otherwise stipulated by the terms of issuing of shares, special rights attached
to various classes of shares with preference rights regarding some or all issues on
distribution of profits or assets of the Company may not be changed when the
Company issues additional shares of the same class.

ARTICLE 18. PROGRAM AND AGENDA OF THE GMS’ MEETING

18.1.

18.2.

18.3.

18.4.

18.5.

The convener of a meeting of the GMS must prepare the program and agenda of the
meeting.

A Shareholder or group of the Shareholders stipulated in Clause 9.1(i) of this Charter
may recommend items to be included in the agenda of a meeting of the GMS. The
recommendation must be made in writing and be sent to the Company no later than
three (3) Business Days prior to the date of opening. The recommendation must
include the full contents as provided under the Enterprise Law.

The convener of a meeting of the GMS may refuse the recommendation stipulated in
Clause 18.2 of this Charter in one of the following cases:

(a) The recommendation is not sent in time, is insufficient, or relates to an
irrelevant matter; or

(b)  The item recommended does not fall within the decision-making authority of
the GMS.

The convener of a meeting of the GMS must accept and include the recommendations
stipulated in Clause 18.2 of this Charter into the draft program and agenda for the
meeting, except in any of the cases stipulated in Clause 18.3 of this Charter; the
recommendation shall be added officially to the program and agenda for the meeting
if the GMS so agrees.

In case of necessity for the benefit of the Company, after the opening of the GMS
meeting, a Shareholder or group of the Shareholders stipulated in Clause 9.1(1) of
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this Charter, the Board Chairman, Board Members, or the General Director may
recommend items to be included in the agenda of a meeting of the GMS. The
recommendation shall be added officially to the program and agenda for the meeting
if the GMS so agrees.

ARTICLE 19. LIST OF SHAREHOLDERS ENTITLED TO ATTEND A MEETING

19.1.

19.2.

19.3.

19.4.

OF THE GMS

The list of Shareholders entitled to attend a meeting of the GMS shall be prepared
based on the prevailing register of Shareholders of the Company. The list of
Shareholders entitled to attend a meeting of the GMS shall be completed no more
than ten (10) days prior to the date on which the invitation to the meeting of the GMS
is sent. The preparation of such list needs to be publicly disclosed no later than twenty
(20) days prior to the final date of registration for GMS meeting attendance by the
Shareholders.

The invitations to the GMS meeting shall be sent to all Shareholders on the list of
Shareholders eligible to attend the meeting at least twenfy-one (21) days before the
opening date of the GMS (from the date on which the invitation is sent or transferred
legally with postage or put in the mailbox).

The invitations to the GMS meeting shall be sent to the Shareholder by a method
guaranteed to reach the registered address of the Shareholder, or to the contact
address provided by the Shareholder, concurrently publish on the website of the
Company and the SSC, the Stock Exchange where the Company's shares are listed
or registered.

The agenda of the GMS meeting, the documents related to the issues to be voted at
the meeting shall be sent to the Shareholders and/or posted on the company's website.
In cases where there are no documents attached to the invitations to the GMS
meeting, the meeting invitations must include the website address so that the
shareholders can access, including:

(a) Meeting agenda and documents used in the meeting;

(b) A listand specific information of the candidates in cases of election of Board
Members or Controllers;

(©) Ballots;

(d)  Form of appointment of authorized person to attend the meeting; and
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19.5.

(®)

Draft Resolution applicable to each issue in the meeting agenda.

The annual GMS must be attended by the following subjects:

(2)

Members of the Board of Directors and Controllers;

In case of force majeure cannot attend, Members of the Board of Directors and
Controllers must report in writing to the Board of Directors and the Board of

Controllers;

(b)

An authorized representative of the auditing organization to audit the
financial statements of the Company in case of the Company's annual
financial statements contains material exceptions, contradictory or negative
audit opinions.

ARTICLE 20. AUTHORIZED REPRESENTATIVES OF SHAREHOLDERS

20.1.

20.2.

(a)

(b)

(©)

Shareholders entitled to participate in the GMS meeting according to law may
authorize an organization or individual to participate as their representatives. If there

is more than one authorized representative, the number of shares and the number of

votes authorized to each representative shall be specifically determined.

The authorization of a representative to attend the GMS meeting shall be made in

writing in accordance with the form of the Company and shall bear signatures in

accordance with the following rules:

If the individual Shareholder is the authorizer, the power of attorney must
bear signatures of that Shareholder and the individual or legal representative
of the organization authorized to attend the meeting. The individual
Shareholder may authorize maximum one (1) representative;

If the organization Shareholder is the authorizer, the power of attorney must
bear signatures of the authorized representative, the legal representative and
the individual or legal representative of the organization authorized to attend
the meeting. The organization Shareholder may authorize maximum three (3)
representatives;

In other cases, the power of attorney must bear signatures of the legal
representative of the shareholder and the person authorized to attend the
meeting.

The person authorized to attend the GMS meeting shall submit the power of attorney
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20.3.

20.4.

before entering the meeting room.

In case of re-authorization, meeting attendees must present the original power of
attorney of the shareholder, the authorized representative of the shareholder being an
organization (if it has not been registered with the Company).

Except for cases specified in the Article 20.3 above, the ballot of the person
authorized to attend the meeting within the scope of authorization remains valid when

one of the following cases occurs:

(a) The authorizer has passed away, is restricted his/her legal capacity or loses
his/her legal capacity;

(b) The authorizer has cancelled the authorization;
(c) The authorizer has cancelled the competence of the authorized person.
This provision does not apply in cases the Company receives a notice on one of the

aforementioned events before the opening of the GMS meeting or before the meeting
is reconvened.

ARTICLE 21. EXERCISE OF THE RIGHT TO ATTEND THE GMS’ MEETING

A Shareholder shall be deemed to attend and vote at a meeting of the GMS in the following

cases:

(a) Such Shareholder attends and votes in person at the meeting;

(b)  Authorizes another individual or organization to participate in and vote at the
meeting;

(c) Such Shareholder attends and votes at a meeting via an online conference, or
by casting an electronic vote or by other electronic forms in case where the
chairman of the GMS meeting operate online conference or agrees to receive
electronic votes; or

(d)  The shareholder sends the votes to the GMS by post, fax or email. In such
case, the vote is legitimate only when the Company receives back the voting
slip including (i) the Shareholder’s signature which was verified by a
competent authority or notary office in case of individual Shareholder or (ii)
the signature of the legit representative of the Shareholder stamped by the
Shareholder’s stamp in case of corporate Shareholder, at least one (1) day
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before the opening of the GMS meeting.

ARTICLE 22. QUORUM AND PROCEDURES FOR CONDUCTING THE GMS’

22.1.

22.2.

22.3.

22.4.

MEETING

Meeting of the GMS shall be only conducted where the attending Shareholders
represents more than fifty percent (50%) of the voting shares.

If within thirty (30) minutes since the commencement of the meeting, there is still
insufficient number of required participants, the GMS meeting must be reconvened
within thirty (30) days from the initial date of the first meeting. The reconvened GMS
can only take place where the participants, including Shareholders and authorized
representatives, represent at least 33% of total voting shares.

If the second convened GMS meeting could not be held due to insufficient number
of required participants within thirty (30) minutes since the commencement of the
meeting, the GMS meeting can be reconvened for the third time within twenty (20)
days from the intended date of the second meeting. In this case, the third GMS
meeting shall be held regardless of the number of attending Shareholders or
authorized representatives and shall be valid and powered to make decision on all the
matters that can be ratified under the first GMS meeting.

All Meetings of the GMS shall be conducted, and materials prepared, in Vietnamese
with translation and interpretation in English as necessary.

ARTICLE 23. PROCEDURES FOR CONVENING THE GMS’ MEETING

23.1.

23.2.

23.3.

Before opening the mecting, the Company must carry out the procedures for
registration of Shareholders and must continue to carry out the registration until all
of the Shareholders entitled to attend the meeting have completed the registration.

The GMS discusses and votes on each issue as provided in program of the GMS
meeting. Voting is carried out by collecting Shareholders’ votes, then counting votes
of approval, disapproval and no-opinion on each issue. In case where the voting slip
includes many different issues, and the voting of one or more issues are considered
invalid, the validity of voting of the remaining issues is not affected. The result of
counting votes shall be announced by the chairman of the meeting right before the
closing of the meeting.

Sharcholders or authorized participants who arrive after the opening of the meeting
may register immediately and has the right to attend and vote at the meeting after
registration. The chairman of the meeting does not have the responsibilities to pause
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23.4.

23.5.

23.6.

23.7.

23.8.

the meeting for late Shareholders to register and the effect of the issues voted on
previously shall remain unchanged.

The Board Chairman shall be the chairman of the meetings convened by the Board.
In case the Board Chairman is temporarily absent or not capable of working, other
Board Members shall elect one of them to be the chairman of the meeting under the
majority rule. If a main is not elected, the Head of the Board of Controllers shall
direct the GMS meeting to elect a chairman within the attending people and the
person that receives most votes shall be the chairman of the meeting.

In other cases, the person that signs the decision to convene the GMS meeting shall
direct the GMS meeting to elect the chairman of the meeting and the person that
receives most votes shall be the chairman of the meeting.

The agenda and program of the GMS meeting must be ratified by the GMS during
the opening session. The agenda must specify the time for each issue on the agenda.

The chairman of the meeting is entitled to take necessary actions to control the
meeting in an orderly and legally manner and in conformity with the ratified agenda
so that it reflects the demands of the majority of participants.

The chairman of the meeting may adjourn the GMS meeting to another time or
change the location of the meeting in the following cases:

(a) The location for the meeting does not have sufficient suitable seating for all
of the attendees;

(b) Communication devices at the current location are not sufficient for attending
Shareholders to discuss and vote;

() There is a participant that disrupts the order and threatens to obstruct the fair
and legal progress of the meeting.

The maximum postpone time of the GMS is three (03) working days from the initial
opening day.

The convener of the GMS meeting has the rights to request all participants to undergo
inspection or other legitimate, reasonable security measures. If there is someone
refuses to comply with the regulations on inspection or the abovementioned security
measures, the convener may reject or expel such Shareholder or representative from
attending the meeting after considering carefully.
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23.9.

23.10.

The convener of the General meeting of shareholders, after considering carefully,
may carry out appropriate methods to:

(a) Arrange seats at the meeting place of the GMS;
(b) Ensure safety of everyone present at the meeting place;

(c) Enable Shareholders to attend (or keep on attending) the meeting. The
convener of the GMS reserves the right to change the abovementioned
measures and apply all necessary measures. The applicable measures may be
issuance of admission or other options.

In case the Company applies technology to organize the GMS via online meeting, the
Company is responsible for ensuring that Shareholders attend, vote by electronic
voting or other electronic forms according to regulations of Enterprise Law and
Securities Law.

ARTICLE 24. PASSING RESOLUTIONS OF THE GMS AT THE MEETING

24.1.

24.2.

243.

The following resolutions of the GMS shall be passed if it is agreed by the
Shareholders representing at least sixty-five per cent (65%) of the total number of
voting slips of all the attending Shareholders:

(1) Classes of shares and total amount of each class;
(i1) Changes of business lines;
(iii)  Change of the Company’s organizational structure;

(iv)  Project of investment or sale of assets of which the values are equal to or
higher than 35% of the total asset value recorded in the latest audited financial
statement of the Company;

(v) Reorganization or dissolution of the Company.

Except for cases specified in Articles 24.1, 24.4, 24.6 and 260f this Charter, all
resolutions of the GMS shall be passed if it is agreed by the Shareholders representing
more than fifty percent (50%) of the total number of voting slips of all the attending
Shareholders.

In case where the voting slip includes many different issues, and the voting of one or
more issues are considered invalid, the validity of voting of the remaining issues is
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24.4.

24.5.

24.6.

not affected.

The election of Board Members and Controllers shall be carried out in the manner of
ordinary election. Accordingly, each Shareholder has a total number of votes
corresponding to the total number of shares he represents (including owned and/or
authorized shares); each election of a candidate is one round of voting and in each
round, each Shareholder has the right to use none to all of his votes to vote for the
candidate; the numbers of votes used at the previous round does not affect the number
of votes can be used at the next round. Successful candidates shall be chosen
according to the votes they receive in descending order until the number of members
of the Board of Directors or the Board of Controllers reaches the minimum number
specified in this Charter. Successful candidates is not required to have more than 50%
of the total voting of all attending Shareholders. In case two or more candidates win
equal numbers of voles for the last Board of Directors or the Board of Controllers, a
re-election shall be held among these candidates or they shall be elected according to
the criteria set forth by the election rides or the Charter.

For further clarification, the dismissal of any Board Member and Controller will be
adopted if it is agreed by the Shareholders representing more than fifty percent (50%)
of the total number of voting slips of all the attending Shareholders or in accordance
with the laws or this Charter.

A resolution on adverse changes to rights and obligations of preference shareholders
may only be ratified if it is voted for by a number of preference shareholders that
participate in the meeting and hold at least 75% of the same kind of preference shares.
In case of questionnaire survey, it needs to be approved by a number of preference
shareholders that holding at least 75% of the same kind of preference shares.

ARTICLE 25. MEETING MINUTES OF THE GMS

25.1.

Meetings of the GMS shall be minuted and may be sound recorded, or recorded and
stored in other electronic forms. Minutes must contain the basic details as follows:

(a) Name, enterprise ID number, headquarters address;

(b)  Time and location of the General meeting of shareholders;
(¢)  Agenda and contents of the meeting;

(d)  Full names of the chairman and the secretary;

(e) Summary of the meeting and opinions given at GMS meeting with regard to
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each issue on the agenda;

(f)  The number of Shareholders and total number of votes of attending
Shareholders; list of registered Shareholders, representatives of Shareholders
with the corresponding amount shares and votes;

(g) Total votes on each issue in which specifying the voting method, numbers of
valid votes, invalid votes, affirmative votes, negative votes and abstentions;
corresponding ratio to total votes of attending shareholders;

(h) Ratified issues and corresponding ratio of affirmative votes;

(i)  Signatures of the chairperson and the secretary. In case the chairperson and
the secretary refuse to sign the minutes, they will be effective if they are signed
by the other members of the Board of Directors and contain all information
prescribed in this Clause. The minutes shall clearly state the reasons why the
chair and the secretary refuse to sign them.

25.2. The minutes made in Vietnamese and, only when necessary, in English. If the
minutes are translated into any other language, the Vietnamese version shall prevail
in the event of any conflict with any written record in another language.

25.3. The meeting minutes of the GMS must be completed and approved prior to the
closing of the meeting.

25.4. The chairman and secretary of the meeting or other persons must be jointly liable for
the truthfulness and accuracy of the contents of the minutes.

25.5. The meeting minutes of the GMS must be sent to all the Shareholders within a time-
limit of fifteen (15) days from the closing date of the meeting.

25.6. The meeting minutes of the GMS, the list of the Shareholders registered to attend the
meeting, the resolutions passed and any related documents sent together with the
invitation to attend the meeting must be archived at the head office of the Company.

ARTICLE 26. PASSING RESOLUTIONS OF THE GMS BY WRITING

26.1. Except the annual meeting of the GMS, the GMS may ratify all issues within its
competence (including amendments to the Charter; the Company’s development
orientation; types of shares and total amount of each type; decision to make
investments or sell assets of which the values are equal to or higher than 35% of the
total asset value written in the latest financial statement of the company, or a smaller
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26.2.

26.3.

26.4.

26.5.

rate prescribed by the company’s charter; ratify annual financial statements;
restructuring or dissolution of the company; Election and dismissal or members of
the Board of Directors and the Board of Controllers) in the form of absentee voting if
deemed necessary for the benefit of the company.

The Board must prepare the absentee ballot, the draft resolution of the GMS and other
documents explaining the draft resolution. The Board must submit and publish
documents to the Shareholders within a reasonable time for consideration and voting
and must send them at least ten (10) days before the expiration date of receipt of the
absentee ballot. The requirements and formalities for sending the absentee ballot and
attached documents shall comply with Article 19 this this Charter.

The absentee ballot shall contain:

(a) Name, enterprise ID number, headquarters address;

(b) Purpose of the absentee voting;

(c) Full name, mailing address, nationality, citizenship identification card,
identity card, passport or other lawful personal identification of Shareholders
which are natural persons; name, mailing address, nationality, enterprise code
or establishment decision number of Shareholders as organizations or name,
mailing address, nationality, citizenship identification card, identity card,
passport or other lawful personal identification of representatives of
Shareholders which are organizations; the number of shares of each type and
the number of votes of Shareholders;

(d The issue that need voting to ratify the decision;

(e) Voting options including affirmative, negative, and abstentions on each issue;

€3 Deadline for submitting the completed absentee ballot to the Company;

(2) Full name and signature of the Board Chairman,;

The completed absentee ballot must bear the signature of the Shareholder who is a

natural person or the Shareholder’s authorized representative or legal representative

(if the Shareholder is an organization). ‘

The completed absentee ballot may be sent to the Company in the following manner:

(a) By post: Every absentee ballot sent to the Company must be put into sealed
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26.6.

26.7.

26.8.

26.9.

envelopes. Envelopes must not be opened before counting;

(b) By fax or email: Absentee ballots sent by fax or email must be kept
confidential until the vote counting time.

Absentee ballots sent to the Company after the deadline written therein, absentee
ballots sent by post in envelopes that are opened, absentee ballots sent by fax or email
that are revealed before the voting time are all invalid. If an absentee ballot is not
submitted, it will be excluded from voting.

The Board of Directors shall organize vote counting and issue a vote counting record
in the presence of the Board of Controllers or the Shareholders that are not holding
any managerial position in the Company. The vote counting record must contain the
following information:

(a) Name, enterprise ID number, headquarters address;
(b) Purposes and issues that need voting to ratify the resolution;

(c) The number of Sharcholders and total number of votes casted, in which
separate the numbers of valid and invalid votes, methods of sending, enclosed
with the list of voting Shareholders;

(d) Total number of affirmative votes, negative votes and abstentions on each
' issue;

(e) The ratified issues and corresponding ratio of affirmative votes;

@ Full name and signature of the Board Chairman, the Company’s 1egal
representative, the vote counter and the vote counting supervisor.

Board Members, vote counters and vote counting supervisors are jointly responsible
for the truthfulness and the accuracy of the vote counting record; jointly responsible
for damages caused by the decisions ratified because of untruthful, incorrect counts
of votes; )

The vote counting record and resolution shall be sent to all Shareholders within 15
days from the completion date of vote counting. If the Company has a website, the
vote counting record may be posted on such website instead of being sent to
Shareholders.

26.10. Completed absentee ballots, the vote counting record, ratified resolutions and
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26.11.

26.12.

relevant documents enclosed with absentee ballots shall be kept at the Company’s
headquarter.

In case where the voting slip includes many different issues, and the voting of one or
more issues are considered invalid, the validity of voting of the remaining issues is
not affected.

In case of questionnaire survey, a resolution will be approved when it is voted for by
a number of shareholders that hold more than 50% of the votes of all voting
shareholders.

ARTICLE 27. EFFECTIVENESS OF THE GMS’S RESOLUTIONS

27.1.

27.2.

27.3.

27.4.

Resolutions of the GMS must be notified to Shareholders entitled to attend the GMS
within fifteen (15) days from the date of approval thereof. Such resolutions may be
posted on the website of the Company instead of being sent to Shareholders.

A resolution of the GMS shall be effective as from the date it is passed or as from the
effective date stated in such resolution.

Within 90 days from the day on which the minutes or the absentee vote counting
record is received, Board Members, Controllers, General Director, the Shareholder
or group of Shareholders mentioned in Article 9.1(i) of this Charter may request a
court to consider annulling the decision of the GMS in the following cases:

(a) Procedures for convening the meeting or absentee voting and making
decisions of the GMS seriously violated the laws and this Charter, except for
cases specified in the Article 27.4;

(b) Contents of the resolution contravene the law or the Charter.

In case a resolution of the GMS is requested to be annulled, such resolution is still
effective until a dissenting decision is made by the court.

A resolution that is ratified by 100% of the voting shares shall be lawful and effective
even if the procedures for convening the meeting and issuing such resolution
prescribed in the Enterprise Law and the Charter are not followed.

CHAPTER IV. THE BOARD OF DIRECTORS, THE BOARD OF EXECUTIVES
AND THE BOARD OF CONTROLLER
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ARTICLE 28. RIGHTS AND OBLIGATIONS OF THE BOARD OF DIRECTORS

28.1.

28.2.

Business operations and activities of the Company shall be subject to the supervision
and direction of the Board. The Board has full competence to exercise all rights and

obligations of the Company that are not under the competence of the GMS.

The Board has the following rights and obligations:

(a)

(b)

©

(d)

(e)

®

&

(h)

@

Decide on strategies, medium-term development plans and annual business
plans of the Company;

Determine operational objectives in consideration of the strategic objectives
ratified by the General meeting of Shareholders;

Appoint, dismiss, sign contracts and terminate contracts with the General
Director, members of the Board of Executives and determine their salaries;

Supervise and direct the General Director and members of the Board of
Executives;

Handle complaints of the Company about members of the Board of
Executives as well as decide on the selection of representatives of the
Company to handle issues related to legal procedures concerning such
executives;

Determine the Company's organizational structure, the establishment of
subsidiaries, branches, representative office, appoint, dismiss, sign contracts
and terminate contracts with the Director and other positions equivalent to
members of the Board of Executives in the subsidiaries, branches,
representative office, and determine their salaries;

Propose reorganization or dissolution of the bankruptcy; file bankruptcy of
the Company;

Determine internal regulations on enterprise governance of the Company
after the approval of the GMS to protect Shareholders, and other regulations
relating to the Company’s operation;

Approve the agendas and contents of the documents serving the GMS

meeting; convene the GMS or collect opinions for the GMS to ratify
decisions;
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(k)

)

(m)

(n)

(0)
()
(@

()

(s)

®

(w)

)

Propose the dividends; decide the time and procedures for paying dividends
or settling business losses;

Suggest types of shares issued and the total number of issued shares in each
type;

Suggest the issuance of convertible bonds and warrant-linked bonds;

Decide selling prices for the company’s shares and bonds in accordance with
laws;

Submit audited annual financial statements and corporate governance reports
to the GMS;

Report on the appointment of General Director to the GMS,;
Perform duties and rights authorized/delegated by the GMS;
Establish subcommittee under the Board;

Approve contracts for purchase, sale, borrowing, lending and other contracts
valued at least 35% of the total assets of the Company which was stated in
the latest financial statements, except contracts or transaction within the
jurisdiction of the GMS;

Implement the prevention and resolution of conflicts that may arise between
Shareholders and the Company. The Board may appoint officers to
implement necessary systems or establish a specialized department to resolve
conflicts in the Company or serve this purpose;

Approve transactions, investments outside the scope of business and financial
plans submitted by the General Director and/or the Board of Executives;

Veto the decision of the General Director and/or the Board of Executives in
carrying out any normative activity in the condition that such veto has its
basis;

Within the scope specified in Article 153.2 of the Enterprise Law and except
for the cases specified in Article 138.2.d and Article 167.1 and 167.3 of the
Enterprise Law which must be approved by the GMS, the Board shall decide
on the implementation, amendment and cancellation of contracts of the
Company;
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28.3.

(W)

(x)

)

(2)

(aa)

(bb)

(co)

(dd)

(ee)

(fH

(g8)

(hh)

Appoint and remove the trade representatives and lawyers authorized by the
Company;

Approve loans and implementation of mortgages, warranties, guarantees and
compensations of the Company;

Approve purchase or sale of shares and stakes in other companies established
in Vietnam or abroad, designate authorized representatives to participate in
the Board of Members or GMS of another company; decide their
remunerations and other benefits;

Approve valuation of assets contributed to the Company not in cash related
to the issuance of stocks or bonds of the Company including gold, land use

rights, intellectual property rights, technology and know-how technology;

Approve the re-acquirement or withdrawal of not more than 10% of shares of
each type offered within 12 months;

Approve decision on the rate of re-acquirement or withdrawal of shares of the
company;

Approve business issues or transactions that the Board decided that they need
approval by the Board within its competence and responsibilities;

Decide other methods of raising capital;
Elect, dismiss the Chairman of the Board,;
Report on activities of Board at annual GMS;

Monitor and prevent conflicts of interest of Board Members, Controllers,
members of the Board of Executives and other managers, including misuse
of Company assets and misuse of transactions with related party; '

Other rights and obligations in accordance with this Charter, the Enterprise
Law, the Securities Law, and the laws of Vietnam

If the Board does not submit the annual financial statement of the Company to the

GMS, such statement is considered invalid and not approve by the Board.
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28.4. Unless prohibited by the laws of Vietnam, the Board may authorize/delegate the
Board Chairman or its officer or members of the Board of Executives to perform one
or more of its rights and duties. The content of the authorization/delegation shall be
clearly and specifically defined.

28.5.

During the implementation of their duties, the Board Members shall have the
following rights and responsibilities:

(@)

(b)

Rights to request the members of the Board of Executives and the manager of
the Company to provide information, documents on the financial situation,

business operation of the Company and other units in the Company. The

requested person is required to provide timely, fully and accurately the

information.

Rights to receive remuneration, salary and other benefits as follows:

@)

(i)

(iif)

(iv)

The total salaries for the Boards shall be decided by the GMS. This
amount of salaries is divided to the members of the Board in
accordance with the decision of the Board Chairman;

The total amount paid to each Board Member includes salaries,
expenses, commissions, share purchase rights and other benefits
earned from the company, its subsidiaries, associated companies and
other companies in which the Board Members are representatives of
the contributed capital must be published in detail in the annual report
of the Company;

Board Members holding managing positions or Board Members
working in the sub-committee of the Board or performing other tasks
that are beyond the scope of the common tasks of the Board Member
may be paid additional remunerations in the form of a remuneration
package for each time, salary, commission, percentage of profits or
otherwise as decided by the Board; and

Board Members are entitled to be paid all travel expenses,
accommodation and other reasonable expenses they have to pay when
performing the responsibility of the Board Members, including
expenses incurred when attending the GMS, the meetings of the
Board or the sub-committees of the Board.

28.6. Board Members have responsibilities as prescribed in this Charter, Enterprise Law,
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Securities Law and other Vietnam laws.

ARTICLE 29. COMPOSITIONS AND TERM OF MEMBERS OF THE BOARD OF
DIRECTORS

29.1. The Board of Directors includes seven (07) Board Members. Each Board Member
has a term of office of 05 years without term limit.

29.2.  The total number of independent Board Members must be at least two (02) Members.
Each independent Board Member shall only be elected up to 02 continuous terms.

The number of permanent members in Vietnam must have at least one-half (1/2) of

the total number of Board Members.

29.3. Board Members shall lose their member status in the following cases:

(a)

(b)

(©

The GMS shall dismiss a member of the Board of Directors from office in the
following cases:

(M)

(i)

(iif)

He/she does not fully satisfy the requirements in accordance with laws
and this Charter or be prohibited by the law to become the Board
Member;

He/she is dead, missing, detained, serving an imprisonment sentence,
serving an administrative penalty in a correctional institution or
rehabilitation center, making a getaway; has limited legal capacity or
is incapacitated, has difficulty controlling his/her behavior, is
prohibited by the court from holding certain positions or doing certain
works;

He/she hands in a resignation and is accepted

The GMS shall dismiss a member of the Board of Directors in the following

cases:

(1)

(i)

(iif)
(iv)

He/she has a mental disorder and other members of the Board of
Directors have professional evidence to prove that the person has no
longer act capacity;

He/she fails to participate in activities of the Board of Directors for
06 consecutive months, except in force majeure events;

He/she is dismissed by the GMS’s decision;

He/she has provided materially false personal information when
submitting it to the Company as a candidate to the Board of Directors

Other cases as prescribed by the law and this Charter.

29.4. The appointment of Board Members must be published in accordance with the
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29.5.

Securities Law.

The Board Member may not be shareholders of the company.

ARTICLE 30. NOMINATION OF BOARD MEMBERS

30.1.

30.2.

The Shareholders stipulated in Clause 9.1(h) of this Charter may include the voting
rights of each person together to nominate the Board Members. Shareholders or
groups of Shareholders holding 10% to less than 20% of the total number of shares
with voting rights may nominate one (01) candidate; from 20% to less than 30% may
nominate up to two (02) candidates; from 30% to less than 40% may nominate three
(03) candidates; from 40% to 50% may nominate up to four (04) candidates; from
50% to less than 60% may nominate up to five (05) candidates; from 60% to less than
70% may nominate up to six (06) candidates; from 70% to less than 80% may
nominate up to seven (07) candidates and from 80% to above may nominate up eight
(08) candidates.

Where the number of candidates for the Board Members through nomination and
self-nomination fails to reach the number as needed, the incumbent Board may
nominate additional candidates.

ARTICLE 31. THE BOARD CHAIRMAN

31.1.

31.2.

The Board shall elect the Board Chairman among its Board Members.
The Board Chairman has the following rights and obligations:

(1) to lead and ensure the effective operation of the Board;

(il)  to make programs and working plans of the Board,

(iii)  to prepare the program, agenda and documents for meetings of the Board; to
convene and preside over meetings of the Board,

(iv)  to organize for resolutions of the Board to be passed;
(v)  to monitor the implementation of resolutions of the Board,

(vi)  to meet regularly with the General Director and act as a contact between the
Board and the Board of Executive;

(vii) to develop, implement and review the procedures governing the operation of
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31.3.

31.4.

the Board;

(viii) to ensure full, timely, accurate and clear information exchange between
Board Members and the Board Chairman;

(ix)  to chair meetings of the GMS and meetings of the Board;
(x)  to ensure effective communication and contact with Shareholders;

(xi)  to organize periodic assessment of the Board, departments under the Board
and each Board Member;

(xii) to create favorable conditions for independent Board Member to operate
effectively and establish constructive relationships between the executive
members and non-executive members in the Board;

(xiii) to perform other duties and obligations as authorized or requested by the
GMS and/or the Board;

(xiv) other rights and obligations as regulated by this Charter and other relevant
regulations.

Where the Board Chairman is absent or is not able to perform his/her duties, he/she
shall authorize in writing another Board Member to exercise the rights and perform
the obligations of the Board Chairman. Where no person is authorized or the Board
Chairman is dead, missing, detained, serving an imprisonment sentence, serving an
administrative penalty in a correctional institution or rehabilitation center, making a
getaway; has limited legal capacity or is incapacitated, has difficulty controlling
his/her behavior, is prohibited by the court from holding certain positions or doing
certain works, the remaining Board Members shall select one of them to temporarily
hold the position of the Board Chairman in accordance with the principle of a
majority.

The Board Chairman can be dismissed by the Board. In case where the Board
Chairman is dismissed or resigns, the Board shall elect a new Board Chairman within
10 days from the date receipt of a resignation, or dismissal.

ARTICLE 32. MEETING AND RESOLUTION OF THE BOARD

32.1.

The Board Chairman shall be elected during the first meeting of the Board within 07
working days from the end of the voting of the Board that term. This meeting shall
be convened by the member that receives the most votes. If there is more than one
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32.2.

member who has the highest votes, they shall be voted for by members under the
majority rule to elect one person to convene the meeting of the Board.

Convening meetings of the Board

(@)

(b)

(©

(d)

©

Meetings of the Board may be held on an ordinary or extraordinary basis. The
Board may hold the meetings at the head office of the Company or at another
location.

An ordinary meeting of the Board shall be held immediately following the
annual meeting of the GMS, respectively, for each fiscal year. The additional
ordinary meetings of the Board shall be held at any time as necessary but
there must be at least one ordinary meeting every quarter.

The Board Chairman must convene an extraordinary meeting of the Board in
any of the following circumstances:

(L) Upon the request of the Board of Controllers;

(i)  Upon the request of the General Director or at least three (03)
members of the Board of Executive;

(iii)  Upon the request of at least two (2) Board Members;
(iv)  Upon the request of the independent Board Member;

(v) Where there is a request from the independent audit firm to audit the
financial statements of the Company, the Board Chairman shall
convene a meeting of the Board to discuss the audit reports and
situation of the Company; and

(vi)  Other circumstances as provided by the laws of Vietnam.

The Board Chairman must convene a meeting of the Board within a time-
limit of seven (7) Business Days from the date of receipt of the request
stipulated in Article 32.2(c) above.

The Board Chairman or other convener of the meeting of the Board must send
an invitation for meeting no later than two (2) Business Days prior to the date
of the meeting. The invitation must include the contents as provided in the
Enterprise Law and must be enclosed with documents to be used at the
meeting and voting forms for the Board Members.
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The invitation shall be sent by post, fax, electronic mail or other method
guaranteed to reach the contact address of each Board Member as registered
with the Company.

The Chairman of the Board or other convener must send the notice of
invitation to the meeting together with the attached documents to all
Controllers in the same manner as for Members of the Board. The Controller
has the right to attend meetings of the Board and discuss but not to vote.

32.3. Proxies, quorum for the Board’s meetings

(@

(b)

(©

A Board Member may appoint a proxy to attend and vote at the Board’s
meetings on his/her behalf, if at least 1/2 of other attending Board Members
accepts.

A Board’s meeting shall be conducted if there is attendance of three quarters
(3/4) of the Board Members attending the meeting.

If the quorum for the meeting set out above is not satisfied, the meeting shall
be convened for a second time within seven (07) days from the intended date
of the first meeting. In this case, the meeting shall be conducted if more than
half of the Board attends the meeting.

If the quorum for the second meeting set out above is not satisfied, the third
meeting shall be convened for a third time within five (05) days from the
intended date of the second meeting. The third meeting is conducted
regardless of the number of Board Members attending the meeting.

A Board Member shall be deemed to attend and vote at the Board’s meeting
in any of the following cases:

(1) Such Board Member attends and votes at the meeting in person;

(i) Such Board Member authorizes another person to attend the meeting
in accordance with Article 32.3(a) above;

(ili)  Such Board Member attends and votes at the meeting via an online
conference or other similar forms; or

(iv)  Such Board Member sends his/her written vote to the Board’s meeting
by mail, fax or email. Where a written vote is sent to the meeting by
mail, it must be enclosed in a sealed envelope and delivered to the
Board Chairman at least one hour prior to the opening of the meeting.
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32.4.

32.5.

Written votes shall be opened only in the presence of all persons
attending the meeting.

(d) All Board meetings shall be conducted, and materials prepared, in
Vietnamese with translation and interpretation in English as necessary.

Adopting the Board’s resolutions

(a) The Board shall pass decisions by way of voting in a meeting or collection of
written opinions. Each of the Board Members has one vote.

(b) A Board Member shall not vote on contracts, transactions or proposals that
such member or his related person has conflicts of interest or may conflict
with interests of the Company. A Board Member is not included in the
minimum percentage of members present to hold the Board meeting on
decisions that such member does not have voting rights.

(©) When a problem arises at a meeting regarding the interests or voting rights of
a Board Member and that member does not voluntarily give up the voting
right, the Board Chairman’s decision is the final decision, except in case
where the nature or scope of benefits of the relevant Board Member has not
been fully published.

(d) A resolution of the Board shall be passed when it is agreed by more than half
of the Board Members attending the meeting (if voting in a meeting) or more
than half of the Board Members (if voting by collecting written opinion). If
the number of affirmative and negative votes is equal, the vote of the Board
Chairman is the decisive vote.

(e) The Company’s Shareholders are entitled to request the court to suspend or
invalidate the resolution or decision if a resolution or decision is ratified by
the Board of Directors against regulations of law or a resolution of the GMS
or the company’s charter and causes damage to the Company.

Meeting minutes of the Board

All meetings of the Board must be minuted and filed at the head office of the
Company in accordance with the Enterprise Law. The minutes of the Board meetings
shall be prepared in Vietnamese with translation and interpretation in English as
necessary. If the minutes are translated into any other language, the Vietnamese
version shall prevail in the event of any conflict with any non-Vietnamese version
thereof. The meeting minutes shall be reviewed and signed by the Chairperson of
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the meeting and the minute take, or by all of the other attending members of the Board

of Directors in case the Chairperson and the minute take refuse to sign the minutes.

ARTICLE 33. PERSONS IN CHARGE OF ADMINISTRATION

33.1.

33.2.

33.3.

33.4.

The Board shall appoint at least one (01) person in charge of administration to support

the corporate governance effectively. The term of the person in charge of

administration shall be decided by the Board with a maximum of five (5) years

without term limitation.

Persons in charge of administration must meet the following conditions:

(2)

(b)

Not work for the audit organization auditing for the Company’s financial
statements;

Other standards as prescribed by the law, this Charter and the decisions of the
Board.

The Board may remove the persons in charge of administration if necessary, but not

in contravention of the effective laws on labour. The Board may appoint an assistant

for the persons in charge of administration from time to time.

Persons in charge of administration shall have the following rights and obligations:

(a)

(b)

(©)
(d)

()

)

Advise the Board on the organization of convening the GMS in compliance
with regulations and the related work between the Company and
Shareholders;

Prepare meetings of the Board, the Board of Controllers and the GMS
meeting at the request of the Board or the Board of Controllers;

Advise on the procedures of meetings;
Participate in the meetings;

Advise on procedures to make resolutions of the Board in accordance with
regulations of laws;

Provide financial information, copies of meeting minutes of the Board and
other information for the Board Members and Controllers;
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(2) Monitor and report to the Board on the operation of publishing information
of the Company;

(h) Ensure the security of information in accordance with regulations of laws and
the Charter;

(1) Be a liaison point with stakeholders

) Other rights and obligations as prescribed by the law, this Charter and the
decisions of the Board.

ARTICLE 34. THE BOARD OF EXECUTIVES

34.1.

34.2.

34.3.

34.4.

34.5.

The Board of Executives shall comprise of the General Director, the Deputy General
Directors, the Chief Financial Executive, and/or Chief Accountant. General Director,
Deputy General Directors shall not concurrently work for another securities
company, asset management company or other enterprises. Members of the Board of
Executives must meet the standards set out in the Enterprise Law, the Securities Law
and other legal regulations.

The Board shall recruit or appoint members of the Board of Executives.

The General Director manages the day-to-day business operations of the Company.
The General Director is supervised by the Board, and is responsible to the Board and
in accordance the law for the exercise of his/her delegated powers and the
performance of his/her delegated obligations.

The term of the General Director shall not exceed five (5) years and may be re-
appointed for an unlimited number of terms. The Board of Directors can dismiss the
General Director or any member of the Board of Executives when more than 50% of
the Board Members agree.

The General Director has the following rights and duties:

(a) to make decisions on all issues relating to the Company’s day-to-day business
operations not otherwise requiring decision of the Board or the GMS;

(b) to organise implementation of Board’s resolutions;

(© to organise implementation of the Company’s business and investment plans;
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()

©)

®

)

(h)

(1)

®

(k)

M

to make recommendations with respect to the Company’s organisational
structure and internal management rules;

to recruit employees, appoint, dismiss other managers of the Company,
except those appointed by the Board,

to propose number and management executives under the appointment or
dismissal authority of the Board that the Company needs to hire, and advise
the Board to decide the salary, compensation, benefits and other provisions
of the labor contract of those executives;

to submit annual financial statements to the Board;

to submit to the Board for approval of the annual detailed business plan for
the next fiscal year on the basis of meeting the requirements of appropriate
budgets as well as financial plans;

to make decisions on salary and other benefits for the Company’s employees,
excluding those of the other members of the Board of Executives, which shall
be decided by the Board;

to be entitled to make decisions and sign contracts or transactions valued at
less than thirty-five percent (35%) or transaction resulting in total transaction
value arising within 12 months from the date of first trade being less than
35% (thirty-five percent) of the total value of assets recorded in the latest
financial statement of the Company, except for transactions with related
parties under the authority of the GMS or the Board in accordance with
Article 37 of this Charter;

to direct, supervise and assign work to the other members of the Board of
Executives;

to make recommendations to the Board on methods of paying dividend and
of dealing with business losses; and

other powers and duties in accordance with the Enterprise Law, the Securities
Law, this Charter, internal regulations of the Company, resolutions of the
Board from time to time, and the labour contract signed with the Company.

ARTICLE 35. BOARD OF CONTROLLERS
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35.1.

35.2.

35.3.

35.4.

35.5.

35.6.

35.7.

The Board of Controllers comprises three (3) Controllers appointed by the GMS.
Decisions on salary and other benefits for the Board of Controllers shall be made by
the GMS.

The term of Controllers is five (5) years, and the Controllers may be re-appointed for
an unlimited number of terms. The Controllers must satisfy the criteria and conditions
as set forth in the Enterprise Law, Securities Law and other laws.

The Shareholders stipulated in Clause 9.1(h) of this Charter may combine the voting
rights of each person together to nominate candidates of the Board of Controllers.
Shareholders or groups of Shareholders holding 10% to less than 40% of the total
number of shares with voting rights may nominate one (01) candidate; from 40% to
less than 75% may nominate up to two (02) candidates; and from 75% to above may
nominate up three (03) candidates. In case the number of candidates for the Board of
Controllers through nomination and candidacy is still not enough, the incumbent
Board of Controllers may nominate more candidates.

The Controllers shall, subject to the approval by the GMS, elect one among them as
the head of the Board of Controllers under the majority rule. The head of the Board
of Controllers shall have a bachelor’s degree in economics, finance, accounting,
audit, law, business administration or a major that is relevant to the enterprise’s
business operation. The head of the Board of Controllers has the rights and
obligations as decided by the GMS, Enterprise Law, Securities Law and other laws.

There must be more than half (1/2) of the Board of Controllers must reside
permanently in Vietnam.

If the term of all the Controllers expires at the same time and if the Controllers of the
new term have not been elected, the Controllers whose terms have expired shall retain
their rights and obligations until the Controllers of the new term are elected and take
over the duties.

The Board of Controllers has the following rights, obligations and duties:

(a) to supervise the Board and the General Director with respect to management
and administration of the Company;

(b)  to inspect the reasonableness, legality, truthfulness and prudence in
management and administration of business activities; and the systematic
nature, consistency and appropriateness of statistic and accounting work and
preparation of financial statements;
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(d)

(©)

®

€y)

(b)

®

(k)

to evaluate the completeness, lawfulness and truthfulness of reports on
business situation, half-yearly and annual financial statements, reports on
evaluation of the management of the Board, and to submit evaluation reports
at annual meetings of the GMS;

to review, inspect and evaluate the effectiveness and efficiency of systems of
internal control, internal audit, risk management and early warning of the
Company;

to review books of account, records of accounts and other documents of the
Company, and the management and administration of the operations of the
Company if deemed necessary or pursuant to a resolution of the GMS or as
requested by a Shareholder or group of the Shareholders as stipulated in
Clause 9.1(i) of this Charter;

upon request by a Shareholder or group of the Shareholders as stipulated in
Clause 9.1(i) of this Charter, the Board of Controllers shall carry out an
inspection within a period of seven (7) Business Days from the date of receipt
of the request. The Board of Controllers must submit a report on results of the
inspection of the issues required to be inspected to the Board and the
requesting Shareholder or group of the Shareholders within a period of fifteen
(15) days from the date of completion of the inspection. The inspection of
Board of Controllers stipulated in this Clause 35.6 must not disrupt the normal
activities of the Board and shall not interrupt the administration of the
business operations of the Company;

to recommend to the Board or the GMS any changes and improvements in the
organisational and managerial structure, supervision and administration of the
business operations of the Company;

upon detect any breach of any regulation of this Charter or the laws by a Board
Member or the General Director, to notice immediate in writing within 48
hours to the Board and request the person in breach to cease the breach and
take measures to remedy any consequences;

to have the right to attend and participate in discussions at meetings of the
GMS, of the Board and other meetings of the Company;

to have the right to use an independent consultant or the internal audit
department of the Company to perform the assigned duties;

the Board of Controllers may consult the Board prior to submission of reports,
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35.8.

35.9.

conclusions and recommendations to the GMS;

)] Review contracts and transactions with Relevant Person subject to approval
by the Board or the GMS and offer recommendations;

(m)  Propose the GMS to approve the list of auditing organizations auditing the
financial statements of the Company; decide on an approved auditing
organization to inspect the Company's operations, dismiss the approved
auditor if necessary;

(n)  Develop the operation regulation of the Board of Controllers and submit to
the GMS for approval;

(0)  Report activities of the Board of Controllers in the annual GMS;

(p)  to perform other rights, obligations and duties as stipulated in the Enterprise
Law, Securities Law, this Charter and resolutions of the GMS.

The Board of Controllers meeting shall be conducted at least two (2) times a year,
and be conducted when the number of members attending the meeting is at least two-
thirds (2/3) of the members. Minutes of the meeting of the Board of Controllers were
made in detail, clearly, and signed by the minute maker and the attending members.
Minutes of the meeting must be recorded truthfully and fully with the contents of the
meeting and must be kept in accordance with laws.

A Controller shall be removed in the circumstances as set forth in the Enterprise Law.

ARTICLE 36. OBLIGATIONS OF THE MANAGEMENT PERSONNEL

Each Board Member, Controller, member of the Board of Executives has the following

obligations:

36.1.

36.2.

to exercise his/her delegated powers and perform his/her delegated duties strictly in
accordance with provisions of the laws, this Charter, and the resolutions of the GMS
and other policies of the Company;

to exercise his/her delegated powers and perform his/her delegated duties honestly

and prudently to their best ability in the maximum legitimate interests of the
Company;
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36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

to be loyal to the interests of the Company and the Shareholders of the Company; to
not use information, secrets, business opportunities of the Company, not to abuse
his/her position and powers and assets of the Company for his/her own personal
benefits or for the benefit of other organisations or individuals;

to notify the Company in a timely manner, fully and accurately about enterprises in
which he/she or his/her related person owns or have contributed capital or controlling
shares; and

together with their related persons, not to use or disclose inside information to
perform related transactions.

to notify in writing to the Board of Directors, the Board of Controllers on transactions
between the Company and subsidiaries, a company controlled by the Company over
50% or more of the charter capital with that person or with related party of that person
according to the provisions of law;

to take responsibility for the damage caused by his/her violation;

to have other obligations as provided by the Enterprise Law, Securities Lawand this
Charter.

ARTICLE 37. RELATED PARTY TRANSACTIONS

37.1.

37.2.

Contracts and transactions between the Company and the following parties must be
approved by the GMS or the Board of Directors as provided in Article 37.2 and 37.3
below:

(2) A Shareholder or authorised representative(s) of the Shareholders owning
more ten percent (10%) total shares of the Company and their related persons;

(b)  Board Members, the General Director and their related persons; and/or

() Members of the Board of Controllers, managers of other businesses and their
related persons; and/ or

(d)  Enterprises stipulated in Article 164.2 of the Enterprise Law.

Any contract or transaction stipulated in Article 37.1 above at the value of less than
thirty-five percent (35%) of the total value of assets recorded in the most recent
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37.3.

374.

financial statements of the Company shall be approved by the Board. In this case,
the person that signs the contract on behalf of the Company shall send a notification
to the Board and the Board of Controller of the entities related to such contract or
transaction, and enclose with the notification the draft contract or description of the
transaction. The Board shall decide whether to approve the contract or transaction
within 15 days from the day on which the notification is received; members with
related interests do not have voting right.

Contracts or transactions stipulated in Article 37.1 but not covered by Article 37.2
above, contracts, loan, loan, or sale of assets with a value greater than ten percent
(10%) of the total value of the Company's assets as recorded in the most recent
financial statements between a Company and a Shareholder owning 51% or more of
the total number of voting shares or a related person of such Shareholder, and a
contract or transaction results in the total transaction value arising in within 12
months from the date of making the first transaction with a value of thirty-five
percent (35%) or more must be approved by the GMS. In this case, the representative
of the Company who signs the contract must notify the Board and the Board of
Controllers of the entities related to that contract or transaction with a draft contract
or announcing the main contents of the transaction. The Board submits a draft
contract or explains the main contents of the transaction at the GMS or collects
shareholders' opinions in writing. In this case, Shareholders with related interests do
not have the right to vote; the contract or transaction is only approved when the
number of Shareholders approved represents for sixty-five percent (65%) of the total
remaining votes.

Any contracts or transactions entered into or performed which are not accepted under
the provisions of this Article 37 shall be invalidated and punished in accordance with
law; the contractor, the Shareholder, Member of the Board or related General
Director must jointly compensate for any damage arising, return to the Company any
profits earned from the execution of such contracts or transactions.

CHAPTER VI. FINANCE, ACCOUNTING AND DIVIDENDS POLICY

ARTICLE 38. FISCAL YEAR

The fiscal year of the Company shall commence on January 1% of each calendar year and
end on December 31% of the same year.

ARTICLE 39. ACCOUNTING AND FINANCIAL INFORMATION
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39.1.

39.2.

39.3.

The accounting system used by the Company is the enterprise accounting system or
a specific accounting system promulgated by another competent agency approved by
the Ministry of Finance.

The Company shall make accounting journals in Vietnamese and retain accounting
documents according to law provisions on accounting and relevant laws. Such
documents must be precise, updated, systematic and adequate to evince and elucidate
the company’s transactions.

The accounting currency of the company is Vietnam dong. If the Company runs
economic transactions mainly in a foreign currency, the Company may choose that
foreign currency as the monetary unit in the accounting with all responsibilities to
the law and notify the agency which directly manages taxation of the Company.

ARTICLE 40. ACCOUNTING AND FINANCIAL MANAGEMENT

40.1.

40.2.

40.3.

40.4.

40.5.

The Company shall keep accurate books of account and financial and related records
which shall be prepared in accordance with generally accepted accounting principles,
standards and procedures, consistently applied.

Annual financial statements, financial safety ratio report as at December 31, semi-
annual financial statements, financial safety ratio report as at June 30 of the Company
must be audited by an independent audit firm selected by the GMS in accordance
with regulations. These reports are prepared in Vietnamese, and only when necessary,
in English.

Independent audit firm and their staffs performing the audit for the Company must
be first approved by the SSC. The annual meeting of GMS shall designate an
independent audit firm or approve the list of the independent audit firm and authorize
the Board to select one of these for conducting audit of the Company for the next
fiscal year based on the terms and conditions agreed with the Board. The Company
must not change the approved auditor within the fiscal year, unless the approved
auditor is suspended or disqualified for auditing approval.

Auditors performing the audit shall be allowed to attend any meetings of the
Shareholders and be entitled to receive the notices and other information related to
the GMS as the Shareholders and utterance in the meeting on audit-related issues.

The Company shall prepare, audit and publish the financial reports in accordance
with the Securities Law and regulations of SSC.

ARTICLE 41. DIVIDEND POLICY
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41.1.

41.2.

41.3.

41.4.

41.5.

41.6.

41.7.

41.8.

The GMS shall decide the rate of dividend payment and the form of annual dividend
payment from the retained profit of the Company.

The dividends shall be paid fully within 6 months since the end of the annual meeting
of the GMS. The Board prepares list of Shareholders who are entitled to receive
dividends, determines the amount of dividends for each share, the time limit and the
form of payment no later than 30 days before each dividend payment.

The Company shall not pay interest of the dividend payment or the payment related
to a class of stocks.

The Board may request the GMS to ratify the payment of all or a part of the dividend
in stocks and the Board shall be the executing agency of this decision.

In case dividends or other payable related to a class of shares are paid in cash, the
Company shall pay in VND. The payment can be done directly or through the banks
in accordance with the detailed information provided by the Sharcholders. If the
Company has transferred in accordance with the details on bank accounts provided
by Shareholders but those Shareholders do not receive money, the Company is not
responsible for the amount of money that the Company has transferred to the
shareholders. The payment of dividends on the shares listed in the stock exchange
can be carried out through a securities company or the Vietnam Securities Depository
Center.

Pursuant to the Enterprise Law, the Securities Law, the Board shall ratify the
resolution on determining a specific date to close the list of Shareholders. Based on
that day, those who register as a Shareholder or owner of other securities are entitled
to receive dividends, interests, profit distribution, stocks, notice or other documents.

Loss of the previous year will be processed in the following year when the Company
makes profit in that following year.

Every year, the Company deducts from the after-tax profits to establish the following
funds: Reserve fund to supplement Charter Capital; Financial reserve fund and
operational risk; Bonus and welfare; Other funds as prescribed by law. The rate of
appropriation, limit of appropriation and the management and use of funds shall
comply with the law.

CHAPTER VII. RE-ORGANISATION AND DISSOLUTION

ARTICLE 42. FINANCIAL REGULATIONS APPLY TO THE
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COMPANY

The Company must comply with regulations on debt restriction, loan restriction, investment
restriction and other financial regulations for securities companies in accordance with the
provisions of the Enterprises Law, the Securities Law, the Company's internal regulations
and other legal documents.

CHAPTER VIL RE-ORGANISATION AND DISSOLUTION

ARTICLE 43. RE-ORGANISATION

The division, separation, consolidation, merger, and conversion of the Company shall be
performed in accordance with the resolution of the GMS and the provisions of the relevant

laws.
ARTICLE 44. DISSOLUTION

44.1. The Company shall be dissolved in any of the following cases:
(a) as decided by the GMS;

(b)  the enterprise registration certificate of the Company is revoked, unless
otherwise stated in the tax administration law; or

(c) other cases as provided by the laws of Vietnam.

442, The procedures for liquidation of the Company’s assets and dissolution of the
Company shall be performed in accordance with the relevant laws.

CHAPTER VI. OTHER PROVISIONS
ARTICLE 45. EFFECTIVE DATE

This Charter is amended and shall take effect from 17" June 2026 and replace the entire
previous Charter of the Company.

ARTICLE 46. DISPUTE SETTLEMENT

46.1. All disputes arising out of or in connection with this Charter shall firstly be settled
through amicable negotiation between the relevant parties to such dispute.

46.2. If no settlement is reached within thirty (30) Business Days from the date of
notification of the dispute by one party to the other party of the dispute, either party
to the dispute shall have the right to submit the dispute for settlement by a competent
court of Vietnam.
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ARTICLE 47. THE RIGHT TO CHECK BOOKS AND RECORDS

47.1.

47.2.

47.3.

47.4.

Shareholders or groups of Shareholders holding five per cent (5%) or more of the
total ordinary shares may, directly or through authorized person, send a written
request to check the book of minutes and resolutions of the Board, mid-year and
annual financial statements, reports of the Board of Controllers, contracts,
transactions must be through the Board and other documents, except documents
related to trade secrets, business secrets of the Company; and photocopy or extract
such records during working hours at the Company’s headquarter. The request for
checking made by authorized representatives of Shareholders must attach a written
authorization of the Shareholders represented by that person or a certified copy of
such written authorization.

Board Members, Controllers, General Directors and other members of the Board of
Executives may check the book of Shareholder registration of the Company, the list
of Shareholders and other books and records of the Company for purposes relating
to their positions provided that such information must be kept confidential.

The Company must keep this Charter and the amendments of the Charter , the
business registration certificate, the regulations, the documents proving ownership of
assets, resolutions of the GMS and the Board, the minutes of the GMS and the Board,
the reports of the Board, the reports of the Board, the annual financial statements,
accounting books and any other documents as prescribed by law at the headquarters
or another place, provided that the Shareholders and the business registration agency
are informed of the document storage location.

The Company’s Charter must be published on the website of the Company.

ARTICLE 48. MISCELLANOUS

48.1.

48.2.

The Company may have more than one stamp if it is consistent to the law. The Board
shall decide the numbers, contents and design of the stamp.

Any matters relating to the operation of the Company, the rights and obligations of
the Company, the Shareholders, the GMS, the Board, the Board Member, the Board
of Executives, member of the Board of Executives, the Board of Controllers,
Controllers and other employees which are not mentioned in this Charter shall be
governed by the Enterprise Law, the Securities Law and the agreements between the
relevant Shareholders and/or the Company (if any).
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48.3.

48.4.

48.5.

48.6.

If any provisions of this Charter shall be held to be illegal, invalid or unenforceable,
in whole or in part, under any enactment or rule of law, such term or part shall to that
extent be deemed not to form part of this Charter and it shall be amended immediately
in the next meeting of the GMS to achieve the initial will of the Shareholders on
providing such provisions. The legality, validity or enforceability of the remainder of
this Charter shall not be affected.

Any amendment of or supplementation to this Charter must be approved by the GMS
in accordance with this Charter, except for fixing error of vocabulary, grammar of

format.

Copies or excerpts of the Charter are valid when signed by the Board Chairman or at
least two (2) Board Members.

This Charter is made in Vietnamese.
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Signature of the LEGAL REPRESENTATIVE ¢~
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